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FILE NO. 160969 : RESOLUTION NO.

[Management Agreement Amendment - Moscone Center Joint Venture - Moscone Convention
Center] ' ' :

Resolution approving and authorizing the City Administratdr to enter info a Seventh

Amendment to th’e Management Agreement with Moscone Center Joint Venture

|| (“Contractor”) for the Moscone Convention Center to extend the term of the Agreement -

| an additional ten years commencing July 1, 2017, and ending June 30, 2027; require

Contractor to make certain capital contributions to.the City in the amount of
$15.,000,00_0; revise certain contractual clauses regarding the calculation and payment
of fees for food, beverage, and internet services; and revise ce&ain contractual clauses

regarding financial records and reporting.

WHEREAS, Pursuant to Board of Superviser’s Resolution No. 895-90, on
November 6, 1990, the City and County of San Francisco (“City”) and Facility Management
Incorporated of California (“FMi”) entered into a Management Agreement (the"‘-Agreement”)
for the management of George R. Moscone Convention Center, Brooks Hall, and Civic
Auditorium; and . | .

WHEREAS, Pursuant to a cértain Agreement to Assignment deted March 18, 1991, the
City consented to an assignment of the Agreement from FMI to Spectator Managemeht Group
(*SMG"); and - ,

| WHEREAS, Under the Agreement, the City has an option to renew the Agreement for a

term of five years; and ' | .

WHEREAS, By the First Amendment to the Agreement, dated December 20, 1'993, the
City exercised its'option to renew the term for the Agreement for an additional five years
commencing July 1, 1994, and ending June 30,- 1999; and in order to increase the

participation of minority owned businesses in the management of the Moscone Convention

Supervisors Kim; Peskin
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Center and Civic'Auditorium, the City agreed to SMG’s assignment of an interest in the
Agreement to Thxgpen Limited, lncorporated a certified local women -owned business, with

further assignment by Thigpen and SMG of their interests in the Agreement to Moscone

Center Joint Venture (“MCJV”); and

WHEREAS, By the Second Amendment to the Agreement, -dated January 14, 1999,
the City exercised its option to renew the term of the Agreement for an additional five year
term commencing July 1, 1999, and ending June 30, 2004; and

WHEREAS, By the Third Amendment to the Agreement dated June 10 2003, the Clty
exercised its option to renew the term of the, Agreement for an additional five year term
commencing July 1, 2004, and ending June 30,‘2009; ‘and

WHEREAS, By the Fourth Amendment to the Agreement, dated October 22, 2007, the
City and MCJV agreed that MCJV wodld perform certain public works improvements on behalf
of the City through hiring of contractors pursuant to Section 6.66 of the San Francisco '
Admlmstratlve Code; and . | |

WHEREAS By the Fifth Amendment to the Agreement dated January 14, 2009, the
City exercised its option fo renew the term of the Agreement for an additional eight year term
commencing July 1, 2009, and ending June 30 2017; and

WHEREAS, By the Sixth Amendment to the Agreement dated July 1, 2009, the City
extended the Contracter’s management of Bill GranamA Civic Auditorium for a period not to
exceed six months or December 31, 2009, so as to allow time to transition the management of
the Civic Auditorium ; and

WHEREAS, The City Administrator and MCJV have agreed to amend the Agreement
to (i) extend the term of the Agreement as to the Moscone Convention Center for an additional
ten years commencing July 1, 2017, and ending June 30, 2027; (ii) require Contractor to

make certain capital contributions to the City in the amount of $15,000,00Q; (iii) revise certain
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confractual clauses regarding the calculation and payment of fees for food, beverage and
internet services; and (iv) revise certéin contractual clauses regarding financial records and
reporting; and _

WHEREAS, A copy of the form of the Seventh Amendment is on file with the Clerk of .
the Board of Supervnsors in File No. 160969 WhICh is-hereby declared to be part of thls
resolution as if set forth fully herein, now, therefore, be it

RESOLVED That the Board of Supervisors of the City and County of San FranCISco

‘hereby approves and authorizes the City Admlmstrator to enter into the Seventh Amendment

to the Agreement; and, be it
'FURTHER RESOLVED That within thirty (30) days of the Seventh Amendment being
fully executed by all parties, the City Administrator shall provide the final document to the

Clerk of the Board for inclusion into the official file.

Supervisors Kim; Peskin
BOARD OF SUPERVISORS

3
798 Page




BUDGET AND FINANCE COMMITTEE MEETING , - : .. - SEPTEMBER 28, 2016

ltem 5 Department:
File 16-0969 General Services Agency City Admmlstrator s Office (CAO)

Legislative Objectives

e Resolution approving and authorizing the City Administrator to enter into a Seventh
-Amendment to the Management Agreement with Moscone Center Joint Venture (MCJV) .
for the Moscone Convention Center to (a) extend the term for ten years, from July 1, 2017
through June 30, 2027; (b) require MCJV to make a capital contribution of $15,000,000; (c)
revise contractual clauses regarding calculating and paying of fees for food, beverage and
internet services; and (d) revise certain financial records and reporting clauses.

Key Points

e In November 1990, following a competitive process, the Board of Supervisors approved an

agreement with Facility Management Incorporated for the management, operation, and

~ maintenance of Moscone Convention Center, Civic Auditorium and Brooks Hall for a five-

year term through June 30, 1995, which includes pass through of facility rental revenues
and percéntage of gross revenues from food, beverage and ancillary services to the City.

e To date, this agreement has been amended six times, such that this agreement is
currently between the City and the Moscone Center Joint Venture (MCJV).
Fiscal Impact

e Over the past eight fiscal years, the City received total revenues of $115,865,297 or an
average of $14,483,162 per year. In FY2015-16, the City received $17,897,959 in revenues.

e 'QOver the next ten-years, the City’s revenues would increase to total $216,505,054, or an
average of approximately $21,650,505 per year. :

 The City would also receive a one-time $15,000,000 capltal contribution from MCJV for
the Moscone Center Expansmn Project.

o However, the City’s annual cost to operate Moscone is greater than the total operating
revenues generated. Over the past eight fiscal years, the City expended $33,055,649 or an
average of $4,131,956 more each year than the operating revenues received. Annual
operating shortfalls are funded with annual General Fund transfers.

Pollcy Consideration

e This agreement has not been competitively bid since 1990, or 26 years. Hdwever, of the
top 25 convention centers in the US, Los Angeles has the only convention center managed
by a different private operator than manages Moscone Convention Center.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS : . BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING - ' : SEPTEMBER 28, 2016

MANDATE STATEMENT

City Charter Section 9.118(a) states that contracts entered into by a department, board, or
commission that (i) have anticipated revenues of $1 million or more, or (i) have anticipated
revenues of $1 million or more and require modlf"catlons are subject to Board of Supervisors
approval. -

BACKGROUND ) e

Original Agreement

In November 1990, following a competitive process, the Board of Supervisors retroactively
approved the award of a Management Agreement to Facility Management incorporated for the
management, operation, and maintenance of Moscone Convention Center, Civic Auditorium
and Brooks Hall for a five-year term from July 1, 1990 through June 30, 1995 (Resolution No.
895- 90) :

The Management Agreement required Facility Management Incorporated to pay the City (a) 30

percent of gross revenues from the sale of food and beverages, including alcohol, and (b) 20
. percent of the first $2,000,000 of gross revenue from the sale of ancillary services such as
" internet, telephone, and audio visual services, and (c) 25 percent of gross revenues from the

sale of services over $2,000,000 per year. The Agreement also required Facility Management

Incorporated to pass through all facility rental revenues to the City and to receive
- reimbursement from the City to manage, operate and maintain these City facilities.

In" March 1991, the City consented to the assignment of the Management Agreement from
Facility Management Incorporated to Spectator Management Group.

Previous Amendments to the Agreement

In February 1994, the Board of Supervisors approved the First Amendment to the Management
Agreement to (a) extend the term of the agreement through June 30, 1999; and (b) authorize
Spectator Management Group to enter into the Moscone Center Joint Venture (MCIV) with a
certified local woman-owned business, Thigpen Limited; Incorporated (Resolution No. 103-94).

In Januéry 1999, the City entered into-a Second Amendment to the Management Agreement,
which did not require Board of Supervisors approval, extending the term of the agreement by
five years from July 1, 1999 through June 30, 2004.

In June 2003, the Board of Superwsors approved the Third Amendment to the Management
Agreement, (a) extending the term of the agreement by five years from July 1, 2004 through
June 30, 2009 and (b) reducing the City share of food and beverage revenue from 30 percent to
20 percent (Resolution No. 398-09).

In October 2007, the City entered into a Fourth Amendment to the Management Agreement,
authorizing MCJV to perform various public works improvements to the Moscone Conventlon
Center.

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 28, 2016

In December 2008, the Board of Supervisors approved ‘the Fifth Amendment to the
Management Agreement, which (a) extended the term of the Management Agreement by eight
years from July 1, 2009 through June 30, 2017; (b) required MCJV to make a one-time payment
to the City in the amount of $8,500,000 by July 1, 2009 in consideration for the City extending
the agreement by an additional eight years; and (c) required MCJV to make annual increased
payments to the City equal to the greater of either (i) 5 percent (in addition to the existing 20
percent for a total of 25 percent) of gross revenues generated by the sale of food, beverage
and alcohol, or (i) $2,000,000 (Resolution No. 529-08).

in July 2009, the City entered into a Sixth Amendment to the Management Agreement to
extend MCJV's management of Bill Graham Civic Auditorium! for a.period not-to-exceed six
months or December 31, 2009, and subsequently remove the management of the Civic
Auditorium from the scope of services. In June 2010, the Board of Supervisors approved the
lease of Bill Graham Civic Auditorium to BGCA Management, LLC (Resolution No. 289-10).

Current Food, Beverage and Ancillary Services Revenues from Moscone

Over the past eight fiscal years, the City received a total of $115,865,297 in revenues, or an

" average of $14,483,162 per year, based on the gross revenues generated from food, beverage
and ancillary services at Moscone Convention Center, as shown in Table 1 below. In addition,
MCIV paid a one-time $8.5 million to the City by July 1, 2009, for total revenues of
$124,365,297 to the City over the past eight years.

Table 1 Moscone Convention Center Gross Revenues and Payments to City from FY 2008 09
: Through FY 2015-16 :

FY FY FY FY FY FY FY FY Total
2008-09 - 2009-10 2010-11 - 201112 201243 . 201314 2014-15 2015-16 8 Years
Gross Revenue C

Food and Beverage $30,289,655 $30,189,085 $30,579,965 $32,513,865 $38,230,310 $44,362,804 $45,584,856 $42,208,812
Ancillary Services 16,161,932 14850716 17590644 17749964 20940093 25425421 30.560.620 29.783,024
Total Gross Revenue 46,451,587 45,039,801 48,170,608 50,263,820 59,170,403 69,788,225 76145476 71,991,836 $467,021,766

City Revenue : .
Food and Beverage - 6,057,831 8,037817 8115993 8502773 9,646,062 11,090,701 11,396,214 10,552,203
Ancillary Services 3,940,483 3612679 4,297,661 4,337,491 5,135,023 6,266,355 7,540,155 7,345,756

Total City Revenue 9998414 11650496 12413664 12,840,264 14,781,085 17,347,056 18,936,369 17,897,959  $115,865,297

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve and authorize the City Administrator to enter into a
Seventh Amendment to .the Management Agreement with MCIV for the continued
management of the Moscone Convention Center and Brooks Hall, which would:

1. Extend the term of the Management Agreemént by ten years from July 1, 2017 through
“June 30, 2027. '

! Civic Auditorium was renamed Bill Graham Civic Auditorium in November 1991.

SAN FRANCISCO BOARD OF SUPERVISORS , _ BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE IMEETING o SEPTEMBER 28, 2016

2. Requrre MCJV to pay the City a capital contrrbutlon of $15 000,000 by December 31, A
2018 in consideration for the City extendmg the agreement by an additional ten years.

3. Require MCIV to pay the City the following fees for food, beverage and alcohol sales:

a. For the period of September 1, 2016 through December 31, 2018, 20 percent of
gross revenues plus (a) an additional 5 percent of gross revenues for a total of 25
percent, or (b} a guaranteed $2,000,000 per year, whichever is greater.

b. For the period of January 1, 2019 through December 31, 2020, 30 percent of
gross revenues. ) '

c. For the period of January 1, 2021 through June 30, 2027, 35 percent of gross
© revenues.

4. Require MCJV to pay the City fees from non-internet services of 20 percent of the first
SZ 000,000 in annual gross revenues and 25 percent of gross revenues over $2,000,000
per year.

5. Require MCIV to pay the City the following fees from the provision of internet access
services:

~a. Forthe penod of September 1, 2016 through December 31 2018, 25 percent of -
gross revenues. .

. b. For the period of January 1, 2019 through December 31, 2020, 30 percent of
gross revenues.

c. For the period of January 1, 2021 through June 30, 2027, 35 percent of gross
revenues.

6. Require outside caterers to pay the City a fee of 17.5% of 'gross receipts from non-
alcoholic beverage and food sales, and 25% of gross receipts from alcoholic beverages.

7. Revise certain contractual clauses regarding financial records and reporting to reflect
standard clauses in management agreements for other large convention centers, such
as post event audits.

FISCAL IMPACT

Moscone Center Expansion Project and Capital Contribution

The Moscone Center Expansion Project includes an increase of 371,000 square feet from
1,043,000 square feet for a total of 1,414,000 square feet, or an increase of 36 percent, and is
estimated to cost approximately: $500 million. The Moscone Center Expansion Project is
financed primarily by the issuance of the principal amount $483,695,000 of Certificates of
Participation by the City, with interest expenses estimated to be $512,821,000, for a total of
$996,516,000. Debt service on the Certificates of Participation is paid with a combination of
annual Moscone Expansion District Hotel Assessments from.2013 through 2045 (estimated to
total $699,212,000) and annual City General Fund contributions from 2019 through 2047
(estimated to total $297,304,000). '

SAN FRANCISCO BOARD OF SUPERVISORS ' . BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING ' SEPTEMBER 28, 2016

The $15,000,000 capital contribution by MCJV to the City will be used to support costs
associated with the Moscone Center Expansion Project, which is expected to be completed by
the end of 2018. According to Mr. Kenneth Bukowski, Deputy City Administrator, modifications
-and add-ons to the Moscone Center Expansion Project, such as the children’s play area, Howard
Street .bridge and building facade revisions have required additional funding, such that the
$15,000,000 capital contribution from MCJIV will offset part of these additional costs. The funds
from the capital contribution will be subject to appropriation approval by the Board of
‘Supervisors in the City Administrator’s Office FY 2017-18 budget, and would then be allocated
to the Moscone Expansion Project Fund. '

If the City terminates the proposed ten-year extension term of the agreement with MCIV early,
the City would be required to reimburse the unamortized portion of the capital contribution
(e.g., if the City were to terminate the lease one year early, the City would be required to
reimburse MCIV for one-tenth of the $15,000,00Q capital contribution, or $1,500,000).

Projected Revenues to City

As shown in Table 1 above, in FY 2015-16, the Moscone Center had total gross. revenues of
$71,991,836 for food and beverage sales and internet and other services” from which the City’ :
received $17,897,959 in revenue based on the existing agreement. Assuming the same amount
and composition of gross revenues as realized in FY 2015-16, during the first year the City
would receive the same amount of revenue. Over the ten year proposed extension term of the
agreement, as the City’s share of revenues increases, the City’s revenues would increase for a
total of approximately $216,505,054 as shown in Table 2 below, or an average of approximately
$21,650,505 per year. ‘

Table 2: Estimated Revenues to City under the Proposed Amendment

Contract Year Food & Beverage Internet -] Other Services Total Revenues
Year 1 © . $10,552,203 $1,956,287 45,389,469 $17,897,959
Year2 . . 11,607,423 . 2,151,916 ‘ 5,389,469 19,148,808
Year3 12,662,644 ' 2,347,544 5,389,469 ' 20,399,657
Year 4 13,717,864 2,543,173 | 5,389,469 ] 21,650,506
Year5 14,773,084 2,738,801 |- 5,389,469 © 22,901,355
Year 6 ) 14,773,084 2,738,801 5,389,469 . 22,901,355
Year7 14,773,084 2,738,801 5,389,469 : - 22,901,355
Year 8 14,773,084 2,738,801 * 5,389,469 22,901,355

~ Year9 14,773,084 2,738,801 5,389,469 22,901,355
Year 10 . 14,773,084 2,738,801 5,389,469 22,901,355
Total $137,178,639 $25,431,726 $53,894,693 $216,505,054

As noted above, in FY 2015-16, the City received $17,897,959 in revenues. Therefore, the
" proposed agreement with an average of approximately $21,650,505 in revenues per year would

result in approximately $3,752,546 or 21 percent increase in revenues. However, these

estimates are based on the same level of gross revenues generated in FY 2015-16. The actual
- amount of gross revenues to be generated each year over the next ten years is likely to vary.

2 No outside caterers were used in FY 2015-16.

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FlNANeE COMMITTEE MEETING . ' SEPTEMBER 28, 2016

According to Mr. Michael Burdick, Budget and Planning Analyst in the City Administrator’s
Office, the City’s Administrator’s Office cannot provide a precise projection of how gross
revenues .wil'l'change'upon completion of the Moscone Center Expansion Project, which.is
expected at the end of 2018. According to Mr. Burdick, such a revenue forecast depends on the
number and types of events held at Moscone Center, number of attendees, and sales of food
beverage and services.

Revenues to the City from the proposed amendment to the Management Agreement would be
included in the City Administrator’s budget, which will be subject to Board of Supervisors
appropriation approval ‘

Total Operating Revenues and Costs for Moscone

As noted above, the Management Agreement requires MCIJV to pay a percentage of the food,
beverage and services revenues paid. to the City as well as pass through all facility rental
revenues to the City. All of these revenues are deposited into a City special fund to support
ongoing operations at Moscone Convention Center. The City then reimburses MCJV from this
special fund to directly manage, operate and maintain these City facilities, including providing
all of the personnel, contracts for technical support, security, maintenance, etc.

However,. the .City’s annual cost to operate Moscone is greater than the total operating
revenues generated from the food, beverage and other services and facility rental revenues
realized under this agreement. As shown in Table 3 below, over the past eight fiscal years, the
City has expended $33,055,649, or an average of $4,131,956 more each year than the operating
revenues received under this agreement. According to Mr. Burdick, Moscone Convention
Center annual operating shortfalls are funded with General Fund - transfers, which are

. appropriated each year in the budget. Mr. Burdick advises that it is industry standard for cities

to subsidize the operating deficits incurred from convention centers.

Table 3: Moscone Convention Center Total Operating Revenues to City and Operating
Expenditures from FY 2008-09 Through FY 2015-16 '

FY FY FY Y - FY FY - FY . FY

Revenues to City

City Expenses

) Total
2008-09 2008-10 . 201011 201112 201213 . 201314 2014415 . 201516 8 Years
- Food/Bev & Services $9,998,414 . $11,650,496 $12413654 $12,840264 $14,781,085 $17,347,056 $18,936,369 $17,807,950 $115,865,297
Facilities Rental ) 10223653 10,773,974 9,236,916 1.858.773 9156003 . 8457242 8.198.521 1577223 71,282,305 -
Total Gross Revenue ~ $20,222,067 22,424,470 21,650,570 20,499,037 23,937,088 25,804,298 27,134,800 25475182 $187,147,602
MCJV Expenses 23788,667 24869631 25238717 25223903  29.892.967 30032763  30,519.263 &537.340 $220.203.251
-$33,055,649

Revenue Less Expenses  -$3,566,600 -$2,445,161 -$3,588,147 -$4,724,866 -$5955,879 -$4,228465 -$3,384,373 -$5,162,158

Mr. Burdick notes that, although the City’s annual operating deficits for Moscone Convention
Center are anticipated to continue, the proposed agreement will increase the share of revenues
paid to the City, such that the annual operating deficits incurred by the City’s General Fund
* should improve relative to the current agreement’s terms..

SAN FRANCISCO BOARD OF SUPERVISORS ‘ BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING . SEPTEMBER 28, 2016

POLICY CONSIDERATION

The subject Management Agreement has not been competitively bid since 1990, or a period of
26 years. According to Mr. Burdick, Spectator Management Group? is the only private operator
with experience managing top-tier convention centers, including Moscone, Chicago’s
McCormick Place and Houston’s NRG Center. Of the top 25 convention centers by size in the
US, Los Angeles is the only convention center managed by a private operator other than
Spectator Management Group. However, the Los Angeles Convention Center, which is managed

' by AEG, an international entertainment presenter primarily focused on sports events and
venues. AEG also manages LA live (a sports and entertainment complex) which is across the

* street from the convention center and provides unique synergies in sharing spaces and booking
events. ' : '

Under the existing Management Agreement, the City can renew the agreement for additional
terms if MCIV’s performance has been adequate, courteous, safe, and efficient in the
reasonable opinion of the City Administrator’s Office. According to Mr. Burdick, the City
Administrator’s Office and Convention Facilities Department are satisfied with the MCJV’s
performance.

RECOMMENDATION

Approve the proposed resolution.

* As noted above, in February 1994, the Board of Supervisors approved the First Amendment to the Management
Agreement which -authorized Spectator Management Group to enter into the Moscone Center Joint Venture
(MCIV) with a certified local woman-owned business, Thigpen Limited, Incorporated (Resolution No. 103-94),

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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City and County of San Francisco
Office of the City Administrator
ConventiOn Facilities Department

Seventh Amendment to the Management Agreement for
George R. Moscone Convention Center

THIS SEVENTH AMENDMENT (this “Amendment”) is made as of '
2016, in San Francisco, California, by and between Moscone Center Joint Venture ("MCJV "
or "Contractor"), and the City and County of San Francisco, a municipal corporation (“City”).

RECITALS

WHEREAS, Pursuant to Board of Supervisors Resolution No. 895-90, on November 6,
1990, the City and Facility Management Iricorporated of California ("FMI") entered into a
Management Agreement (the "Agreement") for the management of George R. Moscone
Convention Center, Brooks Hall, and Civic Auditorium; and,-

WHEREAS, Pursuant to a certain Agreement to Assignment dated March 18, 1991, the
City consented to an assignment of the Agreement from FMI to Spectator Management Group
("SMG"); and, :

WHEREAS, By the First Amendment to the Agreement, dated December 20, 1993, the
City exercised its option to renew the term of the Agreement for an additional five years
.commencing July 1, 1994, and ending June 30, 1999; and in order to increase the participation of
minority owned businesses in the management of the Moscone Convention Center and Civic :
Auditorium, the City agreed to SMG's assignment of an interest in the Agreement to Thigpen
Limited, Incorporated, a certified local woman-owned business, with further assignment by
Thigpen and SMG of their interests in the Agreement to Moscone Center Joint Venture; and,

WHEREAS, By the Second Amendment to the Agreement, dated January 14, 1999, the
City exercised its option to renew the term of the Agreement for an additional ﬁve year term
commencmg Tuly 1, 1999, and ending June 30, 2004; and,

WHEREAS, By the Third Amendment to the Agreement, dated June 10, 2003, the City
exercised its option to renew the term of the Agreement for an additional five year term
commencing July 1, 2004, and ending June 30, 2009; and, :

WI—IEREAS, By the Fourth Amendment to the Agreement, dated October 22, 2007, the
City and Contractor agreed that Contractor would perform certain public works improvements on
behalf of the City through the hmng of contractors pursuant to Section 6.66 of the San Francisco

’ | Admuustratlve Code; and,

pR0P |



WHEREAS, by the Fifth Amendment, dated January 14, 2009, the City and Contractor
agreed to amend the Agreement to (i) extend the term of the Agreement for an additional eight
years commencing July 1, 2009, and ending June 30, 2017; (ii) require Contractor to malke
certain capital contributions to the City in the amount of $8,500,000; (iii) revise certain
contractual clauses regarding the calculation and payment of fees for food, beverage and
merohandrse and,

‘ WHEREAS approval for the Fifth Amendment was obtained from the Board of
Supervisors by Resolution No. 0529-08 on December 16, 2008; and

WHEREAS, by the Sixth Amendment; dated July 1, 2009, the City and Contractor agreed
to amend the Agreement to reflect the removal of management of Bill Graham Civic Auditorium
from the scope of services; and

‘WHEREAS, the City and Contractor desire to amend the Agreement on the terms and
conditions set forth herein to (i) extend the term of the Agreement for an additional ten years; (i)
update contractual language, (iii) update reporting and audit requirements, (iv) revise clauses
regarding the calculation and payment of fees for food beverage and merchandise, (v) and
update notice to parties clauses; and

WHEREAS, approval for this modlﬁcatlon and extension was obtamed from the Board of
Supervisors by Resolutron No. on v

NOW, THEREFORE, the Contractor and the City agree as follows:
A. Definitions. The following definitions shall apply to this Amendment:

1. Agreement. The term "Agreement" shall mean the Management Agreement for
George R. Moscone Convention Center, Brooks Hall and Civic Auditorium between the City and
- County of San Fraucisco, a municipal corporation ("City™), and Facility Management ‘
Incorporated of California ("FMI"), dated November 6, 1990 as amended by the:

e First Amendment to the Agreement, dated December 20, 1993.

e Second Amendment to the Agreement, dated J amrary 14, 1999.

e Third Amendment to the Agreement, dated June 10, 2003.

¢. Fourth Amendment to the Agreement, dated October 22, 2007.
.« TFifth Amendnient to the Agreement, dated January 14, 2009.

o Sixth Amendment fo the Agreement, dated July 1, 2009.

2. Other terms. Terms used and not defined in this Amendment shall have the '
meanings assigned to such terms in the Agreement.

807
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B. Modifications to the Agreement. The Agreement is hereby mbdiﬁed as fo]lows; ,
1. “Article 2 — Term” is hereby amended in its enti.fety to read as follows:
Article'Z —Term

A. Term: Certification

Subject to annual certification of the Controller of the City and approval by Resolu‘uon of the
“Board of Supervisors of the City in accordance with the terms of San Francisco Charter Section

10.104(15) and based on operating budget(s) submitted by Contractor ('Proposition J

Certiﬁcation‘) the term of this agreement shall be for a period of thirty seven (37) years

commencing at 12:01 a.m., July 1, 1990, and tennmatmg at 12 midnight; June 30, 2027, unless

sooner terminated as prov1ded herein. :

Both parties agree to act diligently, cooperatively and in good faith to complete the Proposition J -
certification before the beginning of the fiscal year. If the certification has not been completed by
the beginning of the fiscal year and pending certification Contractor continues, with the City's
concurrence, to manage, operate and maintain the facilities, then:

1. Ifthe budgetis thereafter certified under Proposition J, Contractor shall have all rights
which would otherwise accrue under the agreement from the beginning of the fiscal year;

2.  Ifthe budget is not certified under Proposition J, Contractor shall have no right to the
"Management Fee during the uncertified period in excess of the General Managet's salary, but
such salary and all expenses which the City has approved in advance incurred in the operation,
management and maintenance of the Convention Facilities shall be reimbursed by City to
Contractor upon submission of invoices in accordance with Article 6, and not\mthstandmg the
provisions of Article 21, Contractor shall be deemed an agent for City in obtaining and
contracting for services of the Convention Facilities.

A

B. Addmonal Terms

The City can renew this agreement for additional terms if, in the reasonable opinion of the CAO
MCJV's performance hereunder has been adequate, courteous, safe and efficient in every
material respect and the public interest has been and is expected to be well served. If the CAO
elects to renew a term of this agreement, the C1ty and Contractor will promptly agree in writing
to the extension.

2. “Article 4 - Respbnsibility and Authorit'y of FMI” is hereby amended partially to alter .
, the title, add paragraph A 10, and amend section B to replace the previous Section B
entirely. The changes read as follows:

Article 4 -Responsibility and Authority of MCIV
A. Responsibility :
[...]

10. The City may conduct audits of the operations of the Moscone Center. Contractor agrees to
cooperate fully with the City and its audit team, permitting full access to Moscone Center
operations and information systems. Upon completion of the audit, Contractor agrees to work
with the City, in good faith, to implement the recommendations of the audit.
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B. Authority _
MCIJV is hereby granted the authority to enter into contracts on behalf of the City to obtam the '
services, materials and other property on behalf of the City incident to carrying out its -
responsibilities set forth above. All of such contracts shall be at the expense of the City but shall
be consistent with the overall City budget approved for the Convention Facilities. Contractor
must receive wtitten approval from the City prior to entering a contract (or contracts) that
requjres payments in excess of $50,000 in a Fiscal Year to any one subcontractor.

3. “Article 5 — Authority of CAO” is hereby amended to add paragraph 7, which reads as
follows:

7. The City and Contractor agree that the City may perform post-event audits on up to 10
events in each Fiscal Year, which events shall be identified by the City at its discretion. It is
understood by the Parties that such post-event audits are intended to ensure accurate reporting of
revenues and expenses related to such event as reported by Contractor in the Event Settlement
Report (as defined below in Article.6) and to assess financial controls, compliance with policies
and procedures and overall delivery of service for such event by Contractor. If any audit results
in a determination by the City of an understatement of Operating Revenues or an overstatement
of Operating Expenses for any event, Contractor shall be immediately liable for the amount of
such difference. Furthermore, if more than three of such audits during any continuous five year
period results in significant material findings, the City shall have the right to terminate this
Agreement and will not be required to return any portion of the Capital Contribution.

4. “Article 6 — Financial” is hereby aniended in its entirety to read as follows:
A. Financial Statements

MCJV shall submit, on the last day of the following month, financial statements for the previous
month and year-to-date. The financial statements shall be prepared in accordance with generally
accepted accounting principles and shall be in a form mutually agreeable to Contractor and the
CAO. The monthly financial statements shall include a narrative explanation of performance,
including discussion of operational factors that contributed to variance in actval financial results
relative to budget. In addition to the monthly financial statements, Contractor shall submit a
monthly settlement report in a form approved by The City (the "Event Settlement Report"). The
current form in use is attached as Exhibit A. The Event Settlement Report shall include, ata
minimum, Operating Revenues and Operating Experises attributable to each event held at the
facility during the preceding month. Contractor shall, at the request of the CAO appear before
the CAO and answer questions relating to the operation of the Convention Facilities and/or the
financial reports.

Contraotor shall submit a year-end reconciliation report, reflecting the difference between (a)
accrual of income and expenses on its financial statements and (b) cash received and paid to the
City. The reconciliation shall report payables owed to the City, receivables due from the City,
deferred revenue, unearned revenue, and any other accounts necessary to reconcile accrual-based
accounting with cash-based accounting. The reconciliation report shall be based on the
Contractor’s financial position as of August 15th. The report is due to the City on August 31 of
each fiscal yea.r .
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As soon as possible after September 1st and in no event later than September 30th of each Fiscal
Year, Contractor shall deliver to the City a Balance Sheet, a Statement of Profit or Loss and a
Statement of Cash Flows for the preceding Fiscal Year, all prepared in accordanceé with generally
accepted accounting principles, accompanied by an independent auditor's report prepared by an
independent certified public accountant licensed by the State, approved by the City (the "Annual .
Audit"). Such Annual Audit shall contain an opinion expressed by the independent auditor of the
accuracy of Records kept by Contractor and of amounts due to The City under this Agreement
and shall also provide a certification of Operating Revenues and Operating Expenses for such
Fiscal Year. As part of the Annual Audit, the City also shall require of the independent auditor
and Contractor shall deliver to the City an Internal Control Memorandum and Management
Letter reporting on accounting controls and procedures of Contractor related to this Agreement at
the end of each Fiscal Year. ' -

"Operating Expenses" means any and all expenses and expenditures of whatever kind or nature
incurred, directly or indirectly, in promoting, operating, maintaining and managing the Facility, -
including: Employee compensation, and employment related statutory expenses, Employee
benefits and related costs, costs of supplies, marketing and public relations, data processing
costs, amounts expended to procure and maintain permits and licenses, event staffing, postage
and freight costs, equipment rental costs, computer equipment leases and line charges, repairs
and maintenance costs, security expenses, utility and telephone charges, exterminator, recycling
and waste disposal costs, costs of insurance and the fixed Management Fees payable to
Contractor, all as determined in accordance with generally accepted accounting principles and
recognized on a full accrual basis; provided that Operating Expenses shall not include: non-
reimbursable expenses of Contractor under the terms of this Agreement; costs of salaries and
benefits of employees of The City; Federal and State income taxes of the Contractor; the costs of
procuring and maintaining the insurance required in this Agreement; Capital Expenditures and
FF&E purchases; or any expenses relating to Contractor personnel based in Contractor's
corporate headquarters or its regional field locations unless such expenses are pre-approved in
writing by the City. i

"Operating Revenues" means any and all revenues of every kind or nature derived from owning,
operating, managing or promoting the Facility and as agreed to by The City and Contractor in the
" approved budget, including: revenues and fees from licenses, leases and rentals, revenues from
advertising sales, utility revenues, and commissions or other revenues from subcontractors,
provided that, if such revenues are collected in the fitst instance by and retained by such
subcontractors, only the amount of such revenues paid by such Contractors shall be included as
Operating Revenues, all as determined in accordance with generally accepted accounting
principles and recognized on a full accrual basis.

B. Books and Records

1. Contractor shall maintain, at its offices in the Convention Facilities, a set of books devoted

- exclusively to the operations of the Convention Facilities. Contractor shall use forms, accounting
methods, internal controls, and procedures mutually agreeable to Contractor and the CAO. The
books and records shall be maintained in accordance with generally accepted accounting
principles. The books shall be available for examination by City-authorized personnel.
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'

Contractor shall keep and preserve for at least five years following each Fiscal Year all Records,
including all service orders, work orders, sales slips, rental agreements, purchase orders, sales
books, cash register tapes, credit card invoices, duplicate deposit tapes and invoices, bank
accounts, cash receipts and cash disbursements, bank books, ard other evidence of Operating
Revenues and Operating Expenses for such period. Contractor shall cause its vendors,
subcontractors and Affiliates to keep and maintain all such Records in accordance with this
Article,

2. Contractor shall furnish additional financial or statistical reports analyses, or data as
reasonably requested by the CAO.

3. Contractor shall develop and maintain a cost accounting system acceptable to the City. The
system will include financial analyses by event and special projects.

4. All software developed for the operations of the facilities shall remain the property of the City,
but Contractor shall at no cost to it have a license to use such software for all SMG operations.

5. Contractor shall give the City and the City's authorized representatives access to Contractor's

Records during reasonable business hours ard upon reasonable advance notice. Should any of

the Records be maintained on a computerized system, Contractor shall provide the City with

* access, during normal business hours upon reasonable notice, to such Records generated by the
computerized system. Contractor shall maintain their Records in the City of San Francisco.

" Contractor shall give any auditors retained to conduct the Audit the right to review and test any
proprietary software and its documentation used by Contractor for bookkeeping and thc
production of the Reports. ~

6. Contractor wﬂl grant the City electronic view access to bank accounts used for the operations
of the Contractor’s responsibilities outlined in this agreement. In addition, upon the City's
request, Contractor will submit to the City, or will cause the depository institutions holding the
Contractor’s bank account(s) to submit to the City, monthly bank statements.

7. The City will be permitted to access any software system that Contractor uses for monitoring
fixed assets and inventory. ‘

C. Procedure for Handling Income

MC]JV shall maintain separate bank accounts and remit funds to the City as follows:

1. General Account - for the receipt of license fees, reimbursements for event services,
food service concession fees, and reimbursements of operating expenses by the City, as well as
payment of all operating expenses.

Income shall be remitted to the City as follows: ,
a.  Advance deposits on license fees - on Friday of each week.

b Additional license fees resulting from alternative fee calculations - on Friday of each
week.

c. Food serv1ce concession fees monthly, by the 15th business day of the followmg
" month. .
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d. Netincome from reimbursement for event services - monthly, by the 15th business
day of the following month.

e. - Telecommunications, Booth Cleaning, Business Center and other services - monthly,
by the 15th business day of the following month. :

2. Box Office Account - for the direct deposit of box office receipts controlled by MCJV.

3. Non—Budgeta.ry Income Account - for all other categories of income comprising “Other
Income," such as subcontractors' concession fees, coin locker receipts, pay telephone
commissions, etc. Such income shall be remitted to the City by the 15th business day of the
followmg month. -

MCIV Wlll provide copies of all deposits to the City's bank account together with such
+ accounting documents as required by the City Controller office. Said deposits shall be reconciled
monthly with CAO's office.

- D. Operatmg Funds — Reimbursement of MCJV

1.  Working Capital - At the beginning of each fiscal year, the City shall furnish
Contractor with cash equal to ten and one-half percent (10.5%) of the budget for that fiscal year,
exclusive of the management fee. ‘

Said advance will be charged against the contract for that fiscal year and be used for the
expenses thereof. Any excess shall be returned to the City after all expenses attributable to that
fiscal year have been paid. ,

- 2. Payment of Expenses and Reimbursement - Contractor shall use the working capital
to pay expenses incurred in operating, managing and maintaining the Convention Facllmes

Contractor shall submlt requests for reimbursement as follows:
Payroll and benefits - After each pay period. :
Operating expenses - Monthly.

" Management fee - Monthly.

Insurance or other extraordinary expenses - As paid.

The City shall reimburse Contractor only up to the amount of the approved annual budget as
provided in Article 10.

If the City does not advance funds as provided, Contractor may borrow, with the City
Representative's concurrence, working capital, at the expense of the City, to the extent necessary
ot appropriate to provide working capital for the Convention Facilities.

5. “Article 9 — Food, Beverage, Merchandlse, and Services” is hereby amended in its
en’arety to read as follows: .
_ Article 9 — Food, Beverage, Merchandise, and Services

A. Basic Responsibility
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The City hereby grants to Contractor the right to sell the following food, beverage, merchandise
and services at the Convention Facilities and, within limits set forth below Contractor agrees to
do so.

1. Food of all kinds, including, but not limited to prepared food, ready-to-serve food, desserts;
sweets, and such other food and refreshment items usually sold in public assembly facilities.

2. Beverages of all kinds, including but not limited to alcoholic beverages and non-alcoholic
beverages, in accordance with applicable laws, ordinances, rules and regulations.

3,  Merchandise of 4ll kinds, including but not limited to printed matenal “programs, pennants,
toiletries, and other merchandise described as “novelties.”

4.  Services: Includlng but not limited to telecommunications, booth cleaning, business center
and other services initiated by MCIV and approved by the City. Such approval will not be

- unreasonably withheld and a request for approval shall be acted upon promptly by the City.
These categories are descriptive only, not limiting in scope, and shall not obligate Contractor to
provide all items in each category. Contractor will use its best efforts to maintain efficient and
high-quality food, beverage, merchandise and services operations.

B. Books and Records ‘

MCIJV shall maintain books and records in accordance with generally accepted accounting
principles. Contractor shall submit to the City an operating report showing gross sales receipts
for the previous month by fee category, expenses incurred by the Contractor and any affiliates
that serve as subcontractors, and the related fees payable to the City, as well as year-to-date
results and a comparison with the revenue forecasts both for the previous month and year-to-date
as part of its monthly report.

C. Definitions

1. “Alcoholic Beverages” are defined as beer, wine and liquor sold in any form at any
location within the Convention Facilities.

2. "Food and beverage concessions" are defined as food and beverages sold at any permanent
concession stands.

3. "Other sales" are defined as- a]l other sales of food, beverage and merchandise at the San
Francisco Convention Facilities. ‘

4, . "Non-Internet Services" are services provided by Contractor including but not limited to
telecommunications, booth cleaning, business center and any other services initiated by A
Contractor and approved by the Clty Non-Internet Services do not include Internet Services as
defined below.

5. “Internet Services” are’ serv1ces provided by Con’cractor or its subcontractors that facﬂ1tate
allow, or provide access to the Internet. .
6.  "Gross revenues" means all receipts by Contractor or its subcontractors resulting from
food, beverage, merchandise, and services carried on by Contractor or its subcontractors, but
does not include receipts for food, beverage, merchandise or services which are made at MCIV ’
or its subcontractor's cost, or sales tax, tips or gratuities.

D. Calculation and Payment of Fees .
Contractor shall payto the City the following fees for each category as defined above
1.  Alcoholic Beverages, Food and Beverage Concessions, Other Sales-
a.  for the period of September 1, 2016 —December 31, 2018, twenty percent (20%) of Gross
Revenues, plus an additional five percent (5%) of Gross Revenues or two million dollars
($2,000,000) guaranteed per annum, whichever is greater.
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b. forthe penod of January 1, 2019 — December 31, 2020, thirty percent (30%) of Gross
Revenues.
c.  for the period of January 1, 2021 — June 30, 2027, thirty-five percent (35%) of Gross

- Revenues.

2. Non-Internet Services- Twenty percent (20%) of the first two million dollars per annum in
Gross Revenues and twenty—ﬁve percent (25%) of all Gross Revenues over two million dollars
per annum. : .

3. Internet Services
a.  Forthe'period of September 1, 2016 December 31 2018, twenty ﬁve percent (25%)
of Gross Revenues. '
b.  For the period of January 1, 2019 December 31, 2020, thirty percent (30%) of Gross
Revenues. -

c.  For the period of January 1, 2021 — June 30, 2027, thirty five percent @3 5%) of Gross
Revenues.

E. M15cellaneous Provisions '

If Contractor fails to pay the City the agreed upon fees on a monthly basis, the CAO may
terminate MCJV's right to operate the food, beverage and merchandise, and services operations
by notice to Contractor giving Contractor a 60-day period during which Confractor may at its
option pay to the City the difference between the amounts actually paid and the amounts it
should have paid. Termination of MCJV's rights and obligation regarding the food, beverage,
merchandise and services operations shall not affect the responsibilities of Contractor as noted in
Article 4 hereof and as stated elsewhere in this agreement.

MCIJV shall not utilize City equipment to provide any food, beverage merchandise or services
off the premises of the Convention Facilities without the written permission of the City
. Representative. .

MCIJV may either provide goods and services covered by this Article itself or may subcontract

_ with others to provide some or all of such operations. If Contractor elects to subcontract, the =
" subcontractor will be subject to the prior written approval of the City which shall not be
unreasonably withheld. Notwithstanding, the City will have ongoing authority to cancela = -
contract with any subcontractor for any legitimate business reason, including substandard quality
of service and failing to remit revenue to the Contractor or the City in accordance with this
agreement. : : .

MCTV shall have the exclusive right to provide food and beverage concession operations and
merchandise operations at the Convention Facilities.

If Contractor or its subcontractor is unable to provide food and alcoholic beverage catering
operations required by a licensee, or if a licensee specifically requests another food and alcoholic
beverage caterer, that caterer (outside caterer) may with the approval of MCJIV, provide such
services, provided that outside caterer shall: - -
1. = Enter into a written contract with MCJV, satisfactory in form and substance to the City, to
provide such services; and
.2.  Payto the City a "user's fee" equal to seventeen and one half percent (17.5%) of its gross

receipts; and 814
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3.  Beresponsible for any damage to or loss of equipment, supplies or any other material that
is the property of the City.

If an outside caterer provides any food or alcoholic beverage catering operations covered by this -
‘article, then that caterer will pay to Contractor a fee equal to twenty five percent (25%) of the
caterer's gross receipts from alcoholic beverage sales and seventeen and one half percent (17.5%)
from non-alcoholic beverage and food sales. These amounts shall be in addition to the amounts
required to be paid to the City hereunder; such fee shall not be included in MCJIV’s gross
revenues for purposes of Paragraph C above. Neither Contractor nor its subcontractor shall be
required to make available its small wares, freezer or cold storage or any eqmpment or trade
fixtures except cookmg appliances to the caterer

Ifthe City requests Contractor to waive or reduce the amount of its fee charged to any outside
caterer, the City will pay to Contractor the amount of such waiver or reduction.

If the City requests Contractor to waive or teduce the fees that Contractor charges to provide
food, beverage, merchandise or services, then the City shall pay to Contractor the difference
between the amount Contractor would have received, net of any payments due City under Article
9, Section D, if Contractor had charged normal retail rates and the amount that Contractor
received as a result of charging the reduced amount requested by the City.

MCJV may colleet amounts due from the City by offsetting such amounts égaiﬁst the fees
otherwise due to the City undet this Article.

MCIV shall coordinate the food and beverage setvices proﬁded for under the terms of this
Article with any licensee conducting a food and beverage show in the Convention Facilities.

6. “Article 31 — Notice” is hereby ameﬁded in its entirety to read as fdllows:
Article 31 — Notice

All notices required or permitted to be given pursuant to this Agreement shall be in writing and
delivered personally, or sent by registered or certified mail, return receipt requested. All such
notices to either party shall be deemed to have been provided when delivered, if delivered
personally or five (5) days after depositing the same, postage prepaid with the United States
Postal Service, addressed as follows:

TO CITY: Naomi Kelly

City and County of San Francisco
Office of the City Administrator
City Hall, Room 362

1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102

“ John Noguchi .
City and County of San Francisco
-Convention Facilities Department
City Hall, Room 362 |
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102

Pageelll 5



To MCJV:

Wes Westley

President

SMG

300 Conshohocken State Road

. Suite 770 o

West Conshohocken, PA 19428

With copies to: .

General Manager

SMG

747 Howard Street

San Francisco, California 94103

Bruce Hanson
~ Corporate Counsel

SMG
300 Conshohocken State Road
Suite 770 ,
West Conshohocken, PA 19428 -

C. Capital Contribution in this Seventh Amendment

Under this .Agreehient, Contractor shall pay the City the amount of fifteen million dollars
($15,000,000) by December 31, 2018. The payment of the Capital Contribution by Contractor is
in addition to payment of all fees, advances, and other amounts specified in the Agreement.

Article 26 is hereby amended partially by adding the following at the end of section G.5.:
In addition, the reimbursement of any unamortized balance of the Capital Contribution by -
Contractor made pursuant to this Seventh Amendment to the Agreement shall be amortized over
the ten year period, July 1, 2017 through June 30,2027, regardless of when the Capital
Contributions are paid to the City. . ,

D. Effective Date. Each of the modifications set forth in this Amendment shall be effective
. on and after , 2016.

E. Legal Effect. Except as expressly modified by this Amendment, all of the terms and
.conditions of the Agreement shall remain unchanged and in full force and effect.



IN WITNESS WI—]EREOF the Contractor and the C1ty have executed this Amendment as of the
* date first menuoned above. .

CITY CONTRACTOR

Recommended by:
John T. Noguchi ' « By:

Director, Convention Facilities Dept.
: Title:

Approved: , ‘
: - Moscone Center Joint Venture

Naomi Kelly, City Administrator

Approved as to Form:

Dennis J. Herrera
City Attorney

By:

Gustin R. Guibert
Deputy City Attorney
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City and County of San Franciscb ]
Office of the City Administrator
Convention F aci]ities Department

Sixth Amendment to the Management Agreement for '
George R. Moscone Convention Center, Brooks Hall, and Clvm Aunditorium

THIS SIXTH AMENDMENT (this “Amendment”) is made as of July 1, 2009, in San
Francisco, California, by and between Moscone Center Joint Venture ("MCIV " or
"Contractor"), and the City and County of Sar Francisco, a municipal corporation (“City™).

1

RECITALS |

, WHEREAS, Pursuant to Board of Supervisors Resolution No. 895-90, on November 6,
. 1990, the City and Facility Management Incorporated of California ("FMI") entered into a
Management Agreement (the "Agreement") for the management of George R. Moscone
Convention Center, Brooks Hall, and Civic Auditorium; and,

WHEREAS, Pursuant to a certain Agreement to Assignment dated Maréh 18, 1991, the
City consented to an assignment of the Agrecment from FMI to Spectator Managcmeni Group
(n SMG") and,

.- 'WHEREAS, By the First Amendment to the Agreement, dated December 20, 1993, the
Clty exercised its option to renew the term of the Agreement for an additional five years
‘commencing July 1, 1994, and ending June 30, 1999; and in order to increase the participation of
. minority owned businesses in the management of the Moscone Convention Center and Civie
Auditorium, the City agreed to SMG's assignment of an interest in the Agreement to- Thlgpen
Limited, Incorporated, with further assignment by Thigpen and SMG of thelr interests in the
Agreement to Moscone Center Joint Venture; and,

WHEREAS, By the Second Amendment to the Agreement, dated January 14, 1999, the
City exercised its option to renew the term of the Agreement for an additional five year term
commencing July 1, 1999, and ending June 30, 2004 and,

WHEREAS, By the Third Amendment to the Agreement, dated June 10,2003, the City
exercised its option to renew the term of the Agreement for an additional five year term
commencing July 1, 2004, and endmg June 30, 2009; and,

WHEREAS On November 30, 2005, the City notified Contractor of its infent to partially

. terminate the Agreement for convenience as it relates to Bill Graham Civie Audltonuxn, effective
upon the completion of a Request for Proposal ("REP") process to select a new
developer/operator for the facility; and,

. 'WHEREAS, The City issued an RFP for the management of Bill Graham Civic Audltonum'
on February 22, 2006; and,
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WHEREAS, The City commenced negotiations with the sole proposer under the RFP in
September 2006; and,

. WHEREAS, During the City's negotiations with the sole proposer, Contractor agreed to
" and has operated the Bill Graham Civic Auditotium on a2 month-to-month basis during the
negotiation period in anticipation that a separate management agreement between the City and
the sole proposer would be effective by July 1, 2009; and,

WHEREAS, By the Fourth Amendment to the Agreement, dated October 22, 2007, the
City and Contractor agreed that Contractor would perform certain public works improvements on
behalf of the City through the hiting of contractors pursuant to Section 6.66 of the San Francisco
Admjms’trahve Code and,

WHEREAS, By the F;ﬁh ‘Amendment to the Agreement, dated January 14, 2009 the City
and Contractor agreed to (i) extend the term of the Agreement for the management of the George
R. Moscone Convention Center foi an additional eight years commencing July 1, 2009, and
ending June 30, 2017; (i) requite Contractor to make certain capital contributions to the City in-
the amount of $8 500,000; and (iii) revise certain contractual clauses regardmg the calculation
and payment of fees for, food beverage and merchandise; and,

WHEREAS, Approval for the Fifth Amendment was obtained from the Board of
Supervisors by Resolution No. 0529-08 on December 16, 2008;and

WHEREAS The City's negotiations with the sole proposer under the RFP are ongoing and,
until a new agreement is in place for the management of Bill Graham Civic Auditorium, it is
necessary to continue day-to-day operations, maintenance and event management for the facility;
and,

| WHEREAS, The City anticipates that a new agreement between the City and the sole
.proposer for the management of Bill Graham Civic Aud1tor1um will be in place by December 31,
2009; and,

WH'EREAS, The City and Contractor desire to amend the Agreement on the terms and
conditions set forth herein to authotize Contractor to continue to manage Bill Graham Civic
Auditorium on a month-to-month basis commencmg July 1, 2009, for a period not to exceed six
months;

NOW, THEREFORE, the Contractor and the City agree as follows:
A. Definitions. The following definitions shall apply to this Amendment

I. Agreement The term "Agreement" shall mean the Management Agreement for
‘George R. Moscone Convention Center, Brooks Hall and Civic Auditorium between the City and

County of San Francisco, a municipal corporation ("City"), and Facility Management
Incorporated of California ("FMI"), dated November 6, 1990, as amended by the;

e First Amendment to the Agreement, dated December 20, 1993,
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s Second Ameﬂdmeﬁt to the Agreement, dated January 14, 1999;
; " Third Arﬁendment to the Agreement, dated June 10, 2003.
e Fourth Amendment to the Agreemenf, dated October 22, ?;007.
e Fifth Amendment 1o the Agreement, dated J énuary 14, 2009.

2.  Other terms. Terms used and not deﬁned in this Amendment shall have the
meanings assngned to such terms in the Agreement.

B. Modiﬁcaﬁons to the Agreement. The Agreement is hereby modified as follows:

1.  Coniractor shall continue fo manage the Bill Graham Civic Auditorium in accordance with
the terms and conditions of the Agreement on a month-to-month basis commencing July 1, 2009,
for a period not-to-exceed six months or December.31; 2009 ("Six Month Petiod"). Should a
separate agreement between the City and the sole proposer for the management of Bill Graham
Civic Auditorium become effective prior to December 31, 2009, the City may terminate this
Agreement for its convenience as it relates to Bill Graham Civic Auditorfum before the
expiration of the Six Month Period and consistent with the City's obligations under the separate

_agreement. The City will provide Contractor with at least 30 days' written notice of any
termination that will be effective prior to expiration of the Six Month Period.

Upon the expiration of the Six Month Period or the effective date of any termination notice,
whichever occurs sooner, Contractor shall promptly discontinue all services affected and shall
deliver or otherwise make available to the City all data, documents, procedutes, reports,
estimates, summaries, and such other information and materials as may have been accumulated
by Contractor in performmg this Agreement as it relates to Bill Graham Civic Auditorium,
whether completed or in process.

The provisions of Article 26(D) of the Agreement regarding City's obligation to reimburse
Contractor upon termination for convenience for any unamortized balance of Contractor's
Capital Contributions as provided in Article 26.G.5, and for any unearned portion of the annual
advance payment of fees provided in Article 9.D.1.a, shall not apply to the termmatxon of the
Agreement with respect to Bill Graham Civic Auditorium,

-C, Effective Date. Each of the modifications set forth in this Amendment shall be effective
on and after July 1, 2009
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D. Legal Effect. Except as expressly modified by this Amendment, all of the terms and
condmons of the Agreement shall remain unchanged and in full force and effect.

IN WITNESS WHEREQF, the Conlractor and the City have executed this Amendment as of the
date first mentioned above.

CITY | - CONTRACTOR

" Dirdttor, Convention Facﬂmes Dept. : - JohnF. Burns
Title: Chief Financial Officer

Approved: , -

Moscone Center Joint Venture

Edwin M. Tee, City Administrator

Apprévc?d as to Form:

Dennis J. Herrera
City Attorney

By:
" - Deputy City Attorney
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City and County of San Francisco
Office of the City Administrator
. Convention Facilities Department

’ Fifth Amendment to the Management Agréement for -
George R. Moscone Conventlon Center, Brooks Hall, and Civic Anditoriam

THIS FIFTH AMENDMENT (ﬂllS “Amendment”) is made as of January 14, 2009, in San '
Francisco, California, by and between Moscone Center Joint Venture ("MCIV" or
"Contractor™), and the City and County of San Francisco, a municipal corporation (“Clty”).

RECITALS

WHEREAS Pursuant to Board of Supervisors Resolution No. 895-90, on November 6,
1990 the City and Facility Management Incorporated of California ("FMI") entered into a
Management Agreement (the."Agreement") for the management of George R. Moscone
Convention Center, Brooks Hall, and Civic Auditorium; and,

WHEREAS Pursuant to a certain Agreement to Assignment dated Ma;rch 18, 1991, the

City consented to an assignment of the Agreement from FMI to Spectator Management Group
("SMG"); and, :

WHEREAS, Under the Agreement, the City has an optlon to renew the Agreement for a
term of five years; and,

WHEREAS, By the First Amendment to the Agreement, dated December 20, 1993, the
City exercised its option to renew the term of the Agreement for an additional five years
commencing July I, 1994, and ending June 30, 1999; and in order to increase the participation of
minority owned businesses in the management of the Moscone Convention Center and Civic
Auditorium, the City agreed to SMG's assignment of an interest in the Agreement to Thigpen
Limited, Incorporated, a certified local woman-owned business, with further assignment by
* Thigpen and SMG of their interests in the Agreement to Moscone Center Joint Venture; and,

WHEREAS, By the Second Aniendment to the Agreement, dated January 14, 1999, the
City exercised its option to renew the term of the Agreement for an additional five year term
commencing July 1, 1999, and ending June 30, 2004; and,

WHEREAS, By the Third Amendment to the Agreement, dated June 10, 2003, the Cxty
exercised its option to renew the term of the Agreement for an addruonal five year term
comumencing July 1, 2004, and ending June 30, 2009; and,

WHEREAS, By the Fourth. Amendment to the Agreement, dated October 22, 2007, the
City and Contractor agreed that Contractor would perform certain public works improvements on
behalf of the City through the hiring of contractors pursuant to Section 6.66 of the San Prancisco -
- Administrative Code; and,
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' WHEREAS -the City and Contractor desire to amend the Agreement on the terms and
conditions set forth herein to (i) extend the term of the Agreement for the management of the
George R. Moscone Convention Center for an additional eight years commencing July 1, 2009,
and ending June 30, 2017; (i) require Contractor to make certain capital contributions to the City

in the amount of $8,500,000; and (iif) revise certain contractual clatses regardlng the calculation =

and payment of fees for food, beverage and merchandise; and,

WHEREAS, approval for this Fifth Amendment was obtained from: the Board of
Supervisors by Resolution No. 0529-08 on December 16, 2008;

’NOW, THEREFORE, the Contractor and the City agree as follows:
A.  Definitions. The following definitions shall apply to this Amendment:

1.  Agreement, The term "Agrecment" shall mean the Management Agreement for
George R. Moscone Convention Center, Brooks Hall and Civic Auditorium between the City and
County of San Francisco, a municipal corporation ("City"), and Facility Management
Incorporated of Cahforma ("FMI"), dated November 6, 1990, as amended by the:

e First Amendmcnt to the Agreement, dated December 20, 1993,
e Second Amendment to the Agreement, &.ated January 14, 1999.
e Third Amendment to the Agreement, ddted June 10, 2003,

» Fourth Amendment fo the Agreement, dated Ocfober 22, 2007.

2.  Other terms. Terms used and not defined in this Amendment shall have the
meanings assigned to such terms in the Agreement

B. . Modiﬁcaﬁons to the Agreement. The Agreeme'nt is hereby modified as follows:

1. The term of the Agreement is hereby extended for an additional eight years, commencing
July 1, 2009, and ending June 30, 2017. This extension applies only to the management of the
George R. Moscone Conventlon Center; it does not apply to Brooks Hall ot the Civic
Auditorivm.

2. Capltal Contributions. Contractor shall pay two Capital Contributions to the City, as
follows: :

» Confractor shall pay the City the- lump sum amount of five-hundred thousand
dollars ($500,000) upon final execution and approyal of this Fifth Amendment by
the City; and - .

e Contractor shall pay the City the lump sum amount of e1ght million doﬂars
{$8,000,000) on July 1, 2009.
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The payment of the Capital Conmbutlons by Contractor are in addition to payment of all
fees, advances and other amounts spccxﬁed in the Agreement.

3. Aticle 9.D of the Agreement currently reads as follows:
D. Calculation and Payment of Fees
FMI shall pay to the City the following fees for each category as defined above:

1. Alcoholic Beverages, Food and Beverage Concessions — Twenty percent (20%) of
BFOSS TEVenues. , '

2. Other Sales — Twenty percent (20%) of gross sales.

3. Services — Twenty percent (20%) of the first two million dollars ($2 million) per
annum in gross sales and twenty-five percent (25%) of all gross sales over two
million dollars ($2.million) per annum.

Such Article is hereby amended to read as follows:
.D. Calculation and Payment of Fees
Contractor shall pay to the City the following fees for each category as defined above:

1. Alcoholic Beverages, Food and Beverage Cbucessibns, Other Sales — Twenty percent
(20%) of gross revenues, plus an additional five percent (5%) of gross revenues or
two million dollars ($2,000,000) guaranteed per annum, whichever is greater; -

a. Contractor shall advance the $2,000,000 per annum guaranteed amount at the
beginning of each confract year, payable to the City on July 1. At the City's
option, Contractor shall advance the $2,000,000 guaranteed amount for year eight
(otherwise due on July 1, 2016) to yeat two of the Agreement, payable to-the City
on July 1, 2010. '

2. Services— Twenty percent (20%) of the first two million dollars per annum in gross
sales and twenty-five percent (25%) of all gross sales over two million doltars per
annum. -
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4. . Article26 of the Agreement, Termination, currently reads as follows:

A. If either party defaults in any terms, conditions, agreement, covenant or provision set
forth in this Agreément applicable to such party and such defanlt continues
unremedied for sixty days after written notice of default to such defaulting party from

. the other party, the non-defaulting party may, at its option, terminate this Agreement;
provided, however, that if the default is of a nature that cannot be reasonably
expected to be cured within sixty days, then this Agresment shall not be terminated as
long as the party dllegedly in defanlt undertakes with such sixty day period
reasonable steps to cure the alleged defanlt, diligently attempts to cure and remedy

_ the defanlt and in fact cures the defanlt within 120 days after such notice is given.

B. This agreement may be terminated in writing by the City in whole or in part for its
- convenience; provided FMI is given not less than one hundred eighty (180) days
written notice (delivered by certified mail, return receipt requested) of intent to
terminate. In the event of notice of termination, FMI shall take all necessary

‘measures to mitigate termination expenses. If the City terminates the agreement in
part and the fee it proposes to pay FMI is not acceptable to FMI, then FMI may
terminate the agreement with such termination to be concurrent with the City's
termination set forth above. '

-C. This Agreement may be immediately terminated in writing by the City upon ‘
termination by . the Redevelopment Agency of the Project Lease under Section 11 of
such lease but the City shall remain financially responsible for all obligations incurred

" by FMI before receipt of such notice or which are reasonably necessary to tefmminate
operations. FMI may terminate this Agreement if such Project Lease is terminated
unless the Redevelopment Agency agrees in writing to assume the City's obligations
under this Agreement. .

D. If termmaﬁon pursuant to Paragraph A above is effected by the City, FMI will be pmd

- for work actually performed to the date of termination phis any fee earned to date of
termination; less the cost to the City for making good any deficiencies, correcting all
work improperly performed, and any additional cost to-the City for removing or
replacing FMI, exclusive of fees paid to firm(s) hired to replace FML

‘E. If termination pursnant to paragraph B above s effected by the City, EMI will be paid .
for work actually performed to the date of termmation plus:

1. Any fee eamed to date of termination;
2. Any costs for lease cancellations;
3. Any obligations of FMI resulting from tgrmination;

4.  Anyreasonable demobilization charges.
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F. Updn the effective date of a termination notice pursnant to Paragraph A or B above,
FMI shall (unless the notice directs otherwise) (i) promptly discontinue all services
affected and (ii) deliver or otherwise make available to the City all data, documents, .
procedures, reports, estimates, summaries, and such other information and materials
(‘documents and maferials) as may have been accumulated by FMI in perfonnmg this
agreement, whether completed or in process. FMI may, however, keep copies of such

- documents and matenals for its record.

G. Upon termination pursuant to Paragraph AorB above the City may take over r the
work and see that the same is completed by agreement with another party or
otherwise, all w1thout liability to FML

H. If, after termination for failure of FMI to fulfill confractual obh gations, it is -
" determined by a court of competent jurisdiction that FMI had not so failed, the
termination shall be deemed to have been effected for the convenience of the City. Tn
_such event, adjustment for the compensation provided for in this agreement shall be
made as provided in Paragraph E above.

Terrmnauon under the provxsmns of Paragraph A above shall be deemed effective as
.aresult of, but not limited to, the following a¢tions:

1. The occurrence of any act or omission on the part of FMI that deprives it of the
rights, powers, licenses, permits and authorizations necessary for the lawful and
_proper conduct and operation of the services and activities authorized herein;

2. The filing by or against FMI of any petition in bankruptcy — either voluntary or °
involuntary — or the making by FMI of any assignment for the benefit of creditors,
either of which actions shall automatically terminate this agreement and bar the
passing thereunder of any benefits to creditors, assignees, of transferee of FMI;-

3. The abandonment, discontinuance, or assignment by FMI, without written consent -
. ofthe CAO, of any or all of the operations and services permitted or required
herem

4. The failure of FMI to account for, and pay to the City, as provided in Article 6
~ hereof, any and all amounts of gross revenue due and owing to the City from’
FMI; »
5. The cessation or deterioration of services for a period that, in the reasonable
opinion of the CAQ, materially and adversely affects the operation of the public
services required to be performed by FMI under this Agreement

'The exercise by the City of the remedies and nghts provided in ﬂ:us Agreement shall
in no way affect any other right or remedy available to the City.
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Such Article is hereby amended to read as follows:

A. If either party defanlts in any terms, conditions, agreement, covenant or prov1s1on set

' forth in this Agreement applicable to such paity and such default continues _
unremedied for sixty days after written notice of default to such defanlting party from
the other party, the non-defaulting party may, at its option, terminate this Agreement;
provided, however, that if the default is of a nature that cannot be reasonably
expected to be cured within sixty days, then this Agreement shall not be terminated as
long as the party allegedly in defanlt undertakes within such sixty day period
reasonable steps to cure the alleged default, diligently attempts to cure and remedy
the defanlt and in fact cures the default within 120 days after such notice is piven.

B. This agreement may be terminated in writing by the City in whole or in part for its
convenience; provided Contractor is given not less than one hundred eighty (180)
days written notice (delivered by certified mail, feturn receipt requested) of intent to
terminate. In the event of notice of termination, Contractor shall take all necessary
measures to mitigate termination expenses. If the City terminates the agreement in
part and the fee it proposes to pay Contractor is not acceptable to Contractor, then
‘Contractor may terminate the agreement with such termination to bc concurrent with

* the City's termination set forth above. Ifthe City terminates for convenience the City
shall reimburse Contractor for any unamortized balance of Contractor's Capital
Contributions as provided in Article 26.G.5, below, and for any unearned portion of
the annual advance payment of fees provided in Article 9.D.1.a (above).

C. This Agreement may be immediately terminated in writing by the 'City upon
termination by the Redevelopment Agency of the Project Lease under Section 11 of
such lease but the City shall remain financially responsible for all obligations incurred
by Contractor before receipt of such notice or which are reasonably necessary to
terminate operations, and shall reimburse Contractor for any unamortized balance of
Contractor's Capital Contributions as provided in Article. 26.G.5, below, and for any
unearned portion of the annual advance payment of fees provided in Article 9.D.1.a
(above).

D. If termination pursuant to Paragraph A above is effected by the City, Contractor will
be paid for work actually performed to the date of termination plus any fee earned to
date of termination, less the cost to the City for making good any deficiencies,
correcﬁng all work improperly performed, and any additional cost to the City for
removing or replacing Contractor, exclusive of fees paid to ﬁrm(s) hired to replace
Contractor.
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E. Upon the effective date of a termination notice pursuant to Paragraph A above,
Contractor shall (unless the notice directs otherwise) (1) promptly discontinue all
services affected and (if) deliver or otherwise make availdble to the City all data,
documents, procedures, reports, estimates, summaries, and such other information
and materials (documents and materials’) as may have been accumulated by
Contractor in performing this agreement, whether completed or in process.

- Contractor may, however, keep copies of such documents and materials for its record.

F. Upon termination pursﬁant to Paragraph A above, the City may take over the work
*  and see that the same is completed by agreement wﬁh another party or otherwise, all
without 11ab111ty to Confractor.

G. If, after termination for failure of Contractor to fulfill contractual obligations, it is
determined by a court of competent jurisdiction that Contractor had not so failed,
Contractor will be paid for work actually performed to the date of termination plus:

1 Aﬁy fee eammed to date of termination;

2.  Any costs for lease cancellations;
"3, Any obligaﬁéns of Cont;aqtor resulting from termination;
'4.  Any reasonable demobilization charges.

5.  The reimbursemeht of any unamortized balance of Contractor's Capital
Contributions as defined in Section. B.2 of the Fifth Amendment to the
Agreement. Contractor's Capital Contributions shall be amortized over the
eight year period, July 1, 2009, through June 30, 2017, regardless of when the
Capital Contributions are paid to the City, and for any unearned portion of the
ammual advance payment of fees providcd n Articl_e 9.D.1.a (above). :

Termination under the provisions of Paragraph A above shall be deemed effectwe as
aresult of, but not limited to, the following actions:

1. The occurrence of any act or omission on the part of Contractor that deprives it of
the rights, powers, licenses, permits and authorizations necessary for the lawful
and proper conduct and operation of the services and activities authorized herein;

2. The filing by or against Contractor of any petition in bankruptcy — either
voluntary or involuntary — or the making by Contractor of any assignment for the
benefit of creditors, either of which actions shall antomatically terminate this
agreement and bar the passing thereunder of any beneﬁts to crechtors assignees,

- of transferee of Contractor;

3. The abandonment, discontinuance, or assignment by Contractor, without written '

consent of the CAQ, of any or all of the operatlons and services permitted or
requn‘cd herein;
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4, The failure of Contractor to aocom{t for, and pay to the City, és provided in
Article 6 hereof, any and all amounts of gross revenue due and owing to the City
from Contractor;

5. The cessation or deterioration of services for a period that, in the reasonable
opinion of the CAQ, materially and adversely affects the operation of the pubhc ‘
services required to be performed by Contractor under this Agreement.

The exercise by the City of the remedies and rights provided in this Agreement shall -
in no way affect any other right or remedy available to the City.
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C. [Effective Date. Each of the modifications set forth in this Amendment shall be effective
on and after July 1, 2009, except for the modification in the first bullet of paragraph B.2 of this
Amendment (i-e., payment of $500,000 to the City), which shall be effective on and after J annary
14, 2009.

D. Legal Effect. Except as expressly modified by this Amendment, all of the terms and
- conditions of the Agreement shall remain unchanged and in full force and effect.

IN WITNESS WHEREOF the Coniractor and the C1ty have executed this Amendment as of the
date first mentioned above.

‘ . CONTRACTOR.
Recomm @716{1 by: . H
| il / A U)@::ch1
.Noguchi Wes Westley
D1 ctor, Convention Facilities Dept. - President and CEQ
~° Moscone Center Joint Venture
Edwm M. Lee .
City Ad:{mmstrator
‘Approved as to Form;

Dennis J. Hetrera

City Attorney .
By: %\,\A’ ﬁ(/ ({/VL\/
' 1 Deputy C;fy Attorney
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CITY AND COUNTY OF SAN FRANCISCO
Office of the City Administrator
Conventmn Facilities Deparhnent

~ FOURTH AMENDMENT

This Amendment (this “Amendment”) to Agreement is made as of October 22,
2007, in San Francisco, California, by and between Moscone Center Joint Venture
(“Contractor”), and the C1ty and County of San Francisco, a municipal corporation
(“City).

WHEREAS, the City, through the Office of the City Administrator, had entcrcd
into the Agreement dated November 6, 1990, between Contractor and City, as amended
by the First Amendment, dated December 20, 1993, by the Second Amendment, dated
Jannary 14, 1999, and by the Third Amendment, dated March 3, 2003;

. WHEREAS, the City desires that certain public works improvement be performed
by the Contractor on behalf of the City through the hiring of contractors pursuant to San
. Francisco Administrative Code Section 6.66;

NOW, THEREFORE, the parties agree as follows:

1. . The Moscone Center Joint Venture will hire confractors pursuant to -
Administrative Code Section 6.66 and perform all work at the Moscone Convention
Center as described in the attached exhibit, .

2. Yor each contract awarded, the Moscone Center J omt Venture will obtam
bids from not fewer than three b1dders '

3. The successful bidders will furnish performancc and payment bonds each
in 'an amount equal to 100% of the contract sum, and all required insurance coverage and
- shall comply with Chapter 12B and C and Chapter14A and B of the San Francisco
Administrative Code. In addition, they shall pay and ensure that all subcontractors pay
prevailing wages for labor furnished on the projects.

4, The Moscone Center Joint Venture will submit invoices to the Cify for
Work performed, with supporting cost data and with no additional markups.

5. - 'The City will reimburse the Moscone Center Joint Venture for iht; costof
+ the work performed up to a maximum amount of three million dollars ($3,000,000.00).

6. No work shall be performed without the City Controller first certifying the
availability of funds for the performance of the work herein.

7. In all other respects, the original agreement, together with all other
amendments shall remain in full force and effect.

10/26/2007 - 1 . 0607 Operating Contract
Fourth Amendment
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-~ IN WITNESS WHEREOF the partles hereto have execnted this Agreemznt of the

date first mentioned above,

CITY
Recommended by -

KoY ¥ //an

oguchi

‘D tor, Convention Facﬂlhcs Dept. ‘

Approved:

Edwin Lee, Cit§ Administrator
- Approved as to Form

DENNIS J. HERRERA
City Attorney

By: @a’—wv U e,

Deputy’City Attorney ~> '.

10/26/2007

832

CONTRACTOR

JOWA Burns

Senior V.P./CFO
Mosconc Center I omt Venture

0607 Operating Contract
Fourth Amendment



THIRD AMENDMENT TO AGREEMENT _
BETWEEN THE CITY AND-COUNTY OF SAN FRANCISCO
AND THE MOSCONE CENTER JOINT VENTURE TO -
RENEW TERM OF AGREEMENT FOR AN ADDITIONAL FIVE YEARS

. WHEREAS, the City and County of San Francisco and Facility Management
Incorporated of California (“FMI”) had entered into an agreement dated November 6,
1990 for the management, operation and maintenance of the George R. Moscone
Convention Center, Brooks Hall and the Bill Graham Civic Auditorium for a term
" terminating on June 30, 1995; and

WHEREAS, the agreement provides an option to the City to renew said
agreement for additional terms “...if in the opinion of CAO, FMI’s performance thete
under had been adequate, courteous, safe and efficient in every material respect and the
public interest has been and is expected to be well served”; and

WIEREAS, on March 18, 1991, the City had consented to the assignment of the
November 6, 1990 agreement by FMI to Spectacor Management Group; and

«  WHEREAS, by the first amendment dated December 20, 1993 to the November
6, 1990 agreement, the City exercised its option to renew the term of the November 6,
1990 agreement for an additional five-year term commencing IuIy 1, 1994 and ending
Fune 30, 1999; and

_ WHEREAS,; by said amendment, the City had agreed to the assignment by
Spectacor Management Group of 25% of its interest in the agreement of Thigpen

Limited, Incorporated and a further assignment by Spectacor Management Group and

Thigpen of their respective interests to the Moscone Center Joint Venture; and

WHEREAS, by the second amendment dated January 14, 1999 to the November
6, 1990 agreement, the City exercised its right to renew the term of the November 6,
1990 agreement for an additional ﬁve-year term commencing July 1, 1999 and endmc
June 30, 2004 and

. WHEREAS, the City after determining that the Moscone Center Joint Venture's
performance had been adequate, courteous, safe and efficient in every material respect
and the public interest had been and is expected to be well serve, now desires fo exerc1se
its option to renew the Agreement for a further five-year term; and

WEEREAS, by ResolutionNo. .3 2.8~ 03, the Board of Supervisors
on June 17, 2003 had approved the extension of the Apreement for an additional five
years to June 30, 2009 and the revised calculation and payment of fees as set forth in
Article 9, Section D of the Agreement; '
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NOW, THEREFORE the paﬁies agree as follows:

1. The term set forth in the Second Amendment dated Jarmary 14, 1999 is hereby
extended for an additional five~years, commencing July 1, 2004 and ending June

30, 2009.

2. The calculation and payment of fees set forth in Article 9, Section D of the

agreement-shall be as follows:

1. Alcoholic beverages, food and beverage concessions ~ T'wenty percent (20%)

of gross revenues.

2.. Other sales — Twenty percent (20%) of gross revenues.
3. Services — Twenty percent (20%) of the first two million dollars per annum
-and twenty five percent (25%) of all gross sales over two mi_llion dollars per

annum.

3. In all other respects, the terms and conditions of the November 6, 1990 agreement
and all amendments thereto shall remain in full force and effect,

IN WITNESS WHEREOF, the parties hereto have executed this Agreement of the

date first mentioned above.

CITY

Recommended by:

Director, Convention Facilities Dept.

Title and Department

Approved:

Wilkigrn K en

William Lee, City Administrator
Approved as to Form:

DENNIS HERRERA
City Attorney

Bﬁ%@c@%

Deputy City Attorney
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CONTRACTOR

Moscone Center Joint Venture
Name ‘ '

747 Howard Street
Address

San Francisco, CA 94103
City, State, Zip

By‘\‘\'wmm

Signature

Wes Westley
Name .

President & CEO

" Title



LETTER OF AGREEMENT

It is heteby agreed by the Moscone Center Joint Venture that upon the execution of the
Third Amendment to the Agreement between the City and County of San Francisco and
the Moscone Center Joint Venture extending the agreement for an additional five years,
commencing July.1, 2004 and ending June 30, 2009 that the provisions of Paragraph 2 of
the amendment wﬂl take effect as of July 1, 2003.

Paragraph 2:

The calculatlon and payment of fees sct forth in Article 9, Section Ir of the Agreement
shall be as follows:

1. Alcoholic beverages, food and beveraga concessions — Twenty percent (20%) of
gross revenues,

2. Other sales — Twenty percent (20%) of gross sales,

3. Services — Twenty percent (20%) of the first two million dollars ($2 million) per .
annum and twenty-five percent (25%) of all gross sales over two million dollars
($2 million) per annum.

CONTRACTOR. . .

‘Mosc::onc Center Joint Venture
Name

- 747 Howard Street
Address

San Francisco. CA 94103
_ City, State, Zip

Wes Westley
Name

President & CEO -
Title
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SECOND AMBNDMENT TO AGREEMENT

BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO
AND THE MOSCONE CENTER JOINT VENTURE TO
RENEW TERM OF AGREEMENT FOR AN ADDITIONAL FIVE YEARS

' WHEREAS, the City and County of San Franc1sco and Facility Management
- Incorporated of Califorria (“FMI”) had entered into an agreement dated November 6,
1990 for the management, operation and maintenance of the George R. Moscons
Convention Center, Brooks Hall and the Bﬂi Graham Civic Auditorium for a term
terminating on Tune 30, 1995; and

. WHEREAS, the agreement provides an option to the City to renew saxd
agreement for additional terms . . . if in the opinion of CAQ, FMI’s performance
thercunder had been adéquate, coun'eous safe and efficient in every material respect and
the public interest has been and is expectcd to be well served”; and

WHEREAS, on March 18, 1991, the City had consented to the assignment of the
November 6, 1990 agrccment by FMI to Spectacor Management Group, and

WHEREAS by the first amendment dated December 20 1993 to the November 6,
- 1990 agrecment, the City exercised it option to renew the term of the November 6, 1990 -
aggeement for an additional five-year term commencing July 1, 1994 and ending June 30,
1999; and X

- - WHEREAS, by said amendment, the City had agreed to the assignment by
Spectacor Mansgement Group of 25% of its interest in the agreement to Thigpen
Limited, Incorporated and a firther assignment by Spectacor Management Group and
Thigpen of their respective interests to the Moscone Ceriter Joint Venture; and

WHEREAS, the City, after determining that the Moscone Center Joint Venture's
performance had been adequate, courteous, safe and efficient in every material respect
and the public interest had been and is expected to be well serve, now desn'es to exercise
its option to renew thc Agreement for a further five-year term;

NOW, THEREFORE the parties agree as fOﬂOWS‘

1. ° The term set forth in the First Amendment dated December 20 1993 is hershy
extended for an additional five-years, commencing July 1, 1999 and ending June
-30, 2004,

2 Moscone Center Joint Venture will comp]y with all applicable City laws,
including Chapter 12B.2 (the “Equal Benefits Ordinance™).

3.  When Moscone Center West is built and becomes operational, the Moscone
Center Joint Venture will manage it pursuant to the same terms and conditions of
the November 6, 1990 agreement and all modifications thereto.

3 Tnall other respects, the terms and conditions of the November 6, 1990 agreement
and all amendments thereto shall remain in full force and effect

836



e s ats b 0 S Ny T SR SR Ny S LA S

TIEHNELTZELSST TI275

L:l IY QTTY-'“"“””“““ et e Tt aes et e Y

COPY

IN WITNESS WHEREOF the parties hereto have executed this Agreement of the

date first mcntmned above.

CITY

Recommended by

v

Jack Moerschbaeoher

Name

Director, Convention Facilities Dept.
Title and Department

2
: By:

. Approved:
STE%%N D. NE%SON

Director of Administrative Services

Approved as to Form: .
LOUISE H RENNE

N
Deputy Cxty Attomnay’
e Liv, TVCH Bl astead Dok,

CONTRACTOR

Moscone Center Joint Venture

. Name

747 Howard Street
Address

San San Francisco, CA 94103
Cxty, State, ZIP

Signature .

Richard H. Shaff

. Name

" Senior Vice President
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. SUPPLEMENTARY SECOND AMENDMENT TO AGREEM:ANT
BETWEEN THE CITY AND COUNTY OF SAN FRANCIS''O
*  AND THE MOSCONE CENTER JOINT VENTURE TO -
INSERT EXECUTION DATE OF THE SECOND AMENDMNT

This Supplementary Second Amendment to Agreement is entered into on this exghleenth day of February,
1999 between the City and County of San Francisco aud the Moscone Center Joint Venture.

WHEREAS, on or about Jamiary 4, 1999, the paixties to this agreement en:ared into and executed

the Second Amendment to Agreement Between the City and County of San Francivco and the Moscone
Center Joint Venture to Renew Term of Agreement for an Additional Five Years; and

“WHEREAS, the parties to the Second Amendment madvertenﬂy left out the date which the
Second Amendment was executed;

NOW, THEREFORE the parties agree as fo!lows:
The date of execution for the Second Amendment to Agrecment between the City :nd County of San’
Francisco and the Moscone Center Joint Venture to Renew Term of Agreetnent for an Additional

Five Years is January 14, 1999,

In all other respects, the terms and condition of the November 6, 1996 agreemcnt end all amendments
thereto shall remain in fulI force and effect.

IN WITNESS WHEREOF the partxes hercto have exccuted this AgTeement n the day first

mentmned above.
CITY , ' CONTRACTOR
AN 2 XL
Jac erschbaecher — Authon zed Signature
Ditgctol, Convention Facilities Dept.
Approved as to Form: ' © Richard H. Shaff
) ’ Printed Name
Louise H, Rem
. City Attop Senior Vice President
' > . Title -
By <. ' i I ' )
. Deputy City Attomey ‘ Moscone Centgr Joint Venture
' . Company Name -

Approved: S ) : '
M 747 Howard Street
e Address . -

Steven D. Nelson. , :
Director of Administrative Services : isc 4103 . _
City, State, ZIP o
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FIRST AMENDMENT TO
CONSENT TO ASSIGNMENT AND RENEWAL OF
' AGEMENT AGREEMENT

GEORGE R. MOSCONE CONVENTION CENTER, .
BROOKS HALL AND CIVIC AUDITORTUM .

'THIS FIRST AMENDMENT TO AND .CONSENT TO ASSIGNMENT OF MANAGE~
MENT AGREMT (this "Am.éndm.cant“) dated for reference purposes only
gs,of December zo,‘1993, is by and between SPECTACQR,MANAGEMEﬁT
GROUP, a Pennsylvania General Partnership »'('-'SI-/IG“) and the CJfTY AND
COUNTY 'Q‘F SAN FRANCISCO, a milfxicipal corporat'ion. ("City") .

o | RECITALS .

| . WHEREAS, On Nove@a 6, 1950, the city and Facility Management
,Ir;corporated of California ("FMI"), pre.decessér in interest' to sMG, |
entered into a Mahaqement Agreement (the "Agreement") with respect
" to the wmanagement of VBrodks Hall, Civic l?;uditor.ium and M;::tscone
(;enﬁer Convéntién Ceﬁter; .A‘ll Capitali;ed terms used in this

" Amendment and ﬁot otherwise defined herein shall have the meanings

'given to them in the Agreement; and

.WHERE'AS,' The term of the Agreement, as origiﬁally set forth
therein, was for a s-yea::f period comiencing July 1, 1990, and

eénding June 30, .1995; and

WHEREAS, On March 18, 1991, the -City consented to the

assignment of the Agreement from FMI to SMG; and

142 c:\docs\dhm\smg\amendment 493 1. . 1394 341
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.WﬁEREAS, The City has an.option under Article 2 Section B of |
"the Agreement to renew the‘Agréement for a new term of up to 5.

years; and -

WHEREAS,'The‘City and SMG now desire to amend the Agreement to
.ﬁrovide, among other métteréh ﬁdy the City to'e#ercise its option
to‘pfovide for a s ye;r renewal éerm commencing July 1, 1994,'and
endiné on June‘3o, 1999 ("the Renewed Agreément"), unless sooner

terminated as provided in the Agreement;,ahd

WﬁEREAS, SMG would like to assign its interest in the
Agreement to Thigpen Limited, Incorporated, a .California corpora-
tion ("Thigpen®) and with Thigpen arnd SMG further assigning their.

interests in the Agreement to a joint venture;

THEREFORE, for good and valuable consiéeration, the receipt
and sufficiency of which is hereby acknowledged, the parties hereby
agfee to the following matters, including amendment of the

Agreement as follows:

1. Consent to Assignment of Agreement. By its execution -of
this Amendmént, city hereby consents to the assignment by SMG of a
25% inﬁerest in the Agreement to Thigpen and éhe further assigmment
by Thigpen and SMG of théir'réspecﬁive iﬁterests iﬁ Moscone céhter
Joint Venture, é jéint venturejcbmpriégd of SMG and Thigpen. The

city hereby further consents to.delegaticﬁ by Moscone Center Joint

14; et\doss\dhm\amg amendmeat.493 ‘ 2, . ’ 1-3-94 941
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f~Venture"qf any of its management obligations under the Agreement to
.SI{G, Thigpen or a limited or genéral partnership whose partnership .

interest are wholly owned by SMG and Thigpen.

2. Amendments to Agreement and Renewed Agreement.
. 1)
A, Parties.: All references in the Agreement and the
Renewed Agreement to FMI shall hereafter be amended to read as

references to Manager.

B.. Term. The first paragraph of Arﬁicle 2, Sectioh_A ‘
of the Renewed Agreement (entitled "Term: Ceiﬁification")-is hersby -

amended in its entirety to read in full as follows:

Subject to annu%l certificatién of the COﬁtrolier'

‘ éf'the éify and approval by reéolutién of the Board
of Supervisors of the éity in accordance witﬁ the
terms of San Francisco Charter Section 8.300-1 and
based on an cperated budget (s) submitted by Manager
("Proposition J- Certification®), the term of this

. Agreement shall be for a period of five (5) years,
commencing at.12:01 a.m., 5uly 1,.1994‘and‘expiring"'
at midnight June 30, 1999, unless sconer terminated

as provided herein.

The provisions of Section B of Article 2 of the

14; e:\does\dhm\smg\smendment.d93 ’ 3. . ‘ 1-3-94 9:41'
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Agreement- shall continue to- apply to the Renewed

Agreement.

C. Fee. Article.3, Section A of the Agrecment and the

Renewed Agreement (entitled "Fee") is hereby amended in its

entirety to read in full as follows: -

For the .period from July 1, 1990 through JJune 36, o
1991, the fee shall be $220 000 For 'er;xch addi‘--
tional year of the term of this Agresment, from
1991/92 through 1998/99, the fee shall be increased
by $10,000 per '.yéar.' Manager 'shall deliver an
invoice to the City for the fee on a monthly basis.
The City shall make. a reasonable effort to pay the

fee within thlrty days of . rece:.pt of a monthly”' .

invo lCE .

D. Notice. Article 31 of the Agreement and the Renewed

Agreement is hereby amended to provide that notices to Manager

shall be delivered to the following address:

SMG

Independence Center .
701 Market Street, Fourth Floor
Philadelphia, PA 19106 .
Attn; Thomas Gibson, C.E.O.

With copies to:

14: c:\doca\dhm

dmeat.d93 4. 1394 943
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Richard H. Shaff
747 Howard Street
San Francisco, CA 94103

Leland, Parachini, Steinbérg, Flinn, Matzger &
Melnlck . ’

333 Market street, Sulte 2700

San Francisco, CA - 94105

Attn:. David H. Melnick

Drinker, Biddle & Reath
Philadelphia National Bank .
- 1345 Chestnut Street, 1lth Floor
Philadelphia, PA 19107

Attn: Jack Dougherty

3. Miscellaneous

A. References. No reference to this Amendment is
necessary in any .instrument or document at any time referring to
the Agreement. Any future reference to the Agreement shall be

deemed a reference and such document as amended hereby.

B. No Other'kmendmenté. Except as prov1ded.hereln the
. Agreement shall contlnue ‘unmodified and remain in full force and

,.effect.

C.: Applicable TLaw. "This Amendment shall be governed
by, construed and enforced in'acéordanCe with the laws of the State

‘of California.

D. Further Instruments. The parties hereto agree to

execute such further instruments and to take such further actions

as may be reasonably required to carry out the intent of this

142 ex\docs\dbm\smglamendment.d93 . 5. : ‘ 1:3-94-9:42
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 Amendment.

'The‘ parties have duly executed this. Amendment as of the

respective dates written below.

SMG :

SPECTACOR MANAGEMEN;Z???UP
e A

THOMAS R. GIBSON, PRESID CEO
[Printed Name and Title

2/25/94

Date:

APPROVED AS TO FORM:

Lau;2:£§7 Renne, City Attorney
oy bho B ~

Depuv& C1tx/ﬁttorney

- 14 er\docs\dhm) dment.d93

. 844

;CITY:

CITY AND COUNTY OF SAN FRANCIS-
co,

a.mun1c1€21 [o rporation

Rudy Nothenberg
Chief- Administrative
offlcer

Date:

1-13-94 341
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v

MARAGEMENT AGREEMENT
GEORGE R. MOSCONE CONVENTION CERTER
- BROOKS . HALL

GIVIGC AUDITORTUM

This Agreement is made this éﬁl - day of Mw, 1990,‘by
and between the City and County of San Francisco, a municipal corporation

hereinafter referred to as the "City," and Facility Management Incorporated

of California, hereinafter referred to as-"FMI",

Whereas, the Qitry is the lessee of the G.egrge R.. Moscone Convention
Cent;ai' and -the owner of Brooks Hall and Ciyic Auditorivm,’ located in .-
AS§n Francisco, California, which fé.cilities are used for conventions,
trade shows, and events of. all kinds -open to -the pub.li;: and private events;
and |

%ereas, 'FMI has the necessary expértise and experience to manage,
operate and maintain the George R. Moscoﬁe Convention Center, Brooks Hall,
and Civic Auditorium in régard t.o attracting and booki:gg events and
conventions of all kinds necessary to utilize said facilities to their .

“ fullest extent; and
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Whereas, the City is désirous of utilizing to the fullest extent the
capacity of George R. Moscone Convention Center, prooks Hall, and Civic
Auditorium; and | .

Whereas, the Gity has requested FMI to manage, operate and maintain the ‘
George R. Moscone Cent.er, Brooks Hall, and Civic Aud;’.{:orium in accordance
with the terms set forth in this Agreement; and |

‘ Whereas, FMI h;xs agreed to so manage, operate and maflntain said
convention facilitiesg. -

Now, therefore, in consideration of the mutual promises and covenants:

stated herein, this Agreement witnesseth:

ARTICLE 1

DEFINITIONS

As used in this Agreelpeﬁt, the follo{ving terms are under_stoﬁd to have

the following meanings:

A, CITY shall mean the City and County of San Franéisco, a municipal
corporation, -

B. CAO shall mean the Chief Administrative Officer of tﬂe City and County

| of San Francisco. |

C. REDEVELOPMENT AGENCY shall méan the Redc.avelopmeht Agency of the Ciﬁy and
Countjr of San Francisco,

D. CITY REPRESENTATIVE shall mean the Convention Faéilities Director’ of the

City, appointed by the Chief Administrative Officer.
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o 3

CONVENTION FACILITIES shall mean Brooks Hall, Civic Auditorium and
Moscone Genter.

FMI shall mean Facility Management Incorporated of California.

SMG shall mean Spectacqr Ménagement Group, ‘(parént of FMI).

BUREAU shall mean San Frapncisco Convention Visitors Bureau

. .FINANCIAL STATEMENTS, BOOKS, RECORDS AND REPORTS shall mean those

financial and operating reports requlred of FMI by the City. They

shall be developed by FM; and approved by the Gity through the City
representative and shall be,. from time to time, revised as deemed

necessary by the City. Financial statements and other reports shall
be developed, mgintaiﬁed and presented in ac;ordance with generally
accepted accounting principleé |
MOSCONE CENTER NORTH AND SOUTH ARD ESPLANADE RALLROOM shall mean the

convention center structure, service areas and publlc areas, together

- with all other works property or strugtures necessary for public

assembly and convention purpdses, and does not include the surface
area located on the top of the Moscone Center North or South.’

BROOKS HALL, CIVIGC AUDITORIUM shall mean the structure, service.areas
and public areaé together with all other works, property or structures
necessary for public assembly and coﬁvention purposes and does not
include the surface area located on the top of Brooks Hall,

THE TERM "Trustee" means the Trustee appointed by San Franmcisco

Redevelopment Agency under the provisions of the Bond Resolution

authofizing the igsuance of $97 million dollars for the George R.
Moscone Convention Center. That Trustee is the Security Pacifie

National Bank.
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PROJECT LEASE means the lease, dated for conveniencé as of April 1,
1979, by and between- the Redevelopm'ent Agency of the CGity and County
of San Francisco .and the City and County of San Francisco, whereby the -
Redeveloﬁment Agency leased to the City the site and facilities
necessary for a community center for public assembly and convention

purposes.

ARTICLE 2
TERM

Term: Certificatipﬁ
Subject to amnual certification of the Controller of the City and
approval by Resolution of the Board of Supervisors of the City in.
accordance with the terms of San Francisco Charter Section 8.300-1
and based t;n' operating budget(s) submitted b}; FMI ('Proposition J
Certification’), the term of this agreemeunt shall be for a period of
five (3) years commencing at 12:01 a.m., July 1, 1990, and terminatiing
at ,lZmid;ni‘ght, June 30, 1995, unless sooner terminated as provided

herein.

Both parties agree to ac;t diligentiy, cooperatively and in good faith
to complete the Proposition J certification before the beginning of
the.fiscal year. If the certification has not been compieted by the
~ begimming of .t;he fiscal year and pending ‘certification. FMI continues,
with the‘Gity’s concurrence, to manage, operate and maintaln the

facilities, then:
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If the budget is thereafﬁer ceftified under Proposition J, FMI
shall PaVe all rights which would otherwise accrue under the
agreemént froﬁ the beginning of the fiscal year;
If the budget is not certified under Proposition J,’ FMI'-shall have
no right to the Manégement Fee during the uncertified period in
excess of the General Manager's salary, but such salary and all
expénses Which‘ the Gity has approved ip advance incurred in the .
operation, management and‘maintenance of the Ct;nventi'on Facilities
shall be reimbursed by City to FMI upon submission of invoices in
accordance with Article 6, and notwithstanding the provisions of
‘Artj.cle 21, FMI shall be deemed an agent for (:‘.ity in obtaining . and

contracting for services of the Convention Facilities.

Additional Terms

The City can renew this agreement for additional terms, no one of which

will exceed five years, if, in the reasonable opinion of the CAO, FMI's

performance hereunder has been adequate, courteous, safe and efficient

in every material respect and the public interest has been and is

 expected to be well served. If the CAO elects to renew a term of this

agreement, the City and FMI will promptly agree in writing to the

extension.

ARTICLE 3

For- the period from July 1, 1990 through June 30, 1991, the fee is

For each additional year from 19%1/92 tﬁrough 1994 /95,

850




6
the fee »sﬁall be increased by per year. FMI shall invoice
the City for thelfee on a monthly basis., The City will make z;z
reasonable effort to pay the fee within 30 days of billing.
Level and Quality of Serv;cé
The level and quality of "servfice provided in the operation of the
facilities and in the sale of food, beverages and merchandise will be °

first class. .

If the City becomes dissatisfied with the level of such service,

the City sha{ll be obligated to give adequate notice of same to FMI.

If the City and FMI disagree over whether thai: level has been provided, -
the disagreement wili be settled by a group of three pe;)ple, one
designated by the CAO, one by FMI and the third by the two so
designated; if those two canmot agreé' on the ‘third, then he or she
will be designated by the Superior Court of the City and County of

San Francisco,

The determination of such group will be conclusive and binding on the

parties,

If first class serw}ice is not maintained, ‘th'e City's remedies may
-include making an appropriate reduction of the fee identified in

Article 3.A, .
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ARTICIE 4

RESPONSIBILITY AND AUTHORITY OF FMI

Responsibility

FMI shall have the full responsibility for managing, operating and

maintaining the Convention Facilities subject to the provision of

Articles 5 and 10(}3) and any other limitations contained in this

agreement. FMI's responsibilities shall include:

1.

2.

Contracting Wi’.j:h others for their use of the Convention Facilities.
Promoting .the use of the Gémvention Facilities iﬁ conjunction with
the Bureau.

Operating and maintaining the Convention Facilities, including
fire prevention, security,- routine repaixs, .contracting for major
repalrs, janitorial services and energy comservation.

Food and beverage sales and chcessibns-, catering and mefchandising
in accordance with Article 10.

Recruiting, emp'loying,~ supervising and paying employees.

Event management, including crowd control, security’, _adm:.issions
procedures, Ssupervision of box office and coordination with
contracting .users of the F;acilities.

Maintaining the Convention Facilities and the equipmvent contained
therein in the condition received, reasgéxable wear and tear
éxcep£ed, and where possible and with budget per‘mifting, through
improved maintenance, upgrading the condition of Brooks Hall and

Civie Auditorium.

852




Each year at the.time of submission of the annual budget to the City
Represéntative, FMI will prepare an inspection report citing the

. condition of all Convention Facilities. At the same time, FMI shall
‘submit to the City Representative an inventory of all City-owned
equipmént,~stating quantities, and recommendations for major
maintenance or replacement. All losses in inventory shall be
documented as soon aslsuch losses occur and the proper authorities
pFomftly notifie&. FMI shall prepare and submit to the dity
Representative a quarterly report on maintenanée and breakdowns

of all major pieces of installed and‘portaﬁle equipment. FMI shall
prepare, or have prepared, on an annual basis, a Capital Asset
l;{a'nagement Plan which details immediate capital equipment needs

and ﬁrbjected replacements and improvements for the succeeding
5-year period, ‘

Purchasing materials, equipment and supplies to accoﬁplish the
above.

ALL other matters reasonably inciden;al'tq the above. In connection
vith the above responsibilities, it is anticipated that FMI may meetl
ité responsibiiities iﬁ part by directly providing services, in part
by the use of independept contractofs. In all’events, ﬁowever; FMI
will have the final responmsibility for the management, operation and

maintenance of the Facilities.
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Authoxjity
FMI is hereby;graﬁted the authority to enter into contracts on behalf of
the CGity to obtain the services, matefials and other property on behalf
‘of the City incident to carrying out its responsibilities set forth
above. All of such contracts shall be at the expense of the City but
shall be consistent with the overall City budget approved for the
Convention Facilities,
Expense of Management Maintenance‘and Operatiop
FMI, except as provided below in this subparagraph, will not be
personally responsible for any expense for managing, operating and
maintaining the Convention Facilities unless it acts in violation of
- this agreement;‘ | |

FMI shall provide a Vice President/General Manager whose
priméry fesﬁonsibility is the management of the Convention Faciiities;
provided that, if CAO in his/her sole di#cretion determines that it is
‘necessary for FMI to have a full-time General Manager fo manage the
Convention Facilltles, CAOQ shall notify FMI, and FMI will be obllgated
to return the Vice Pre51dent/Genera1 Manager to full time status in San

Francisco within sixty days at no additional cost to Glty.
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The parties understand that from time to time questions may arise as

to whether an expense is a proper expense of managing, operating and

maintaining the Coﬁvention Facilities. The following are standards of

certain of these items but this enumeration is not meant to be exclusive

and if questions arise as to whether an expense should be borne by FMI

or Gii:y it will be decided in accordance with Article 25 of this

Agreement. The following expenses are proper expenses of the .

management, maintenance and operation of the Convention Facilities:

.A 1'

2.

Anﬁual auditing expense;

Promotion, travel and entertaimment for the general be.nefit of the
opfaration and utilization of the Convention Facilities; :

Legal expenses and related costs incurred in megotiating licenses
with users, negotiating and drafting contracts (other than with
respect to this Managemenﬁ Conti:act)-and resolving disputes (other
than with the City uhder this Agreement) including 1iﬁigation, .
arbitration and settlement. In the case of litigation, arbitration
and settlement, the City shall not be obligated to pay for such
attorney"s; fees if the loss is covered by insurance covering FMI
and the Qi;:y or if the loss is adjudged to have been caused by FMI's
gross negligence, unless the City directed the allegedly negligent
acts or omissions.

Expenses incurred in preparing the amnual Capital Asset Management

Plain .
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ARTICLE 5

AUTHORITY OF CAQ

The CAO shall have the following powers:

1.

To set the operations policy for the Convention Facilities, so that
at all times the best .intere'sts of the entire San Franciscé
community and to the extent possible, the entire convenf;‘:ion and
tourism industry in San Francisco will be fepresented.

Together with FMI, to .review anmually i:he performance of the
previous year to determine if the poals and criteria jointly
established by FMI and the CAO on an annual basis, are being met
and -to promulgaté such policy as they shall deem necessary.

To monitor the activities and expenditures of FMI on behalf of

the Convention Facilities to ensure that such activities and
exi:enditures‘ conférm to the policies set forth pursuant to
Péragraph 1 above and to the budget appro%red by the City.

To set the schedule of license rates, conimodities, food service,
and all revenue producing ite.ms.b '

To réview and approve, disapprove or change the annual budget
submitted to thé City by ‘FML on behalf -of.the» Convention Facilities.
Before approvai of thé budget, to conduct an an).;lual inspection of
the Convention Facilities, all installed and portable furniture and
equipment and capitalized supplies and .aﬁ}; other such-item that is

the property of the City to determine the condition of the same, to
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assess damage and file insurance claims or seek reimbursement from

appropriate parties.

ARTTICLE 6

FINANGIAL

Financial Statements

FMI shall submit, on the last day of the following month, financial

-statements for the previous month and year-to-date. The financial

statements shall be prepared in accordance with generally accepted‘

accounting principles and shall be in a form mutually agreeable to

. FMI and the CAO, FMI shall, at the request of the CAO épi)ear before

" the CAO and answer questions relating to the operation of the Convention

Facilities and/or the financial reports. In addition,.FMI shall, on or

before September 30th of each year, submit annual financial statements -

‘audited by a public accounting firm of the CAO's choice. The audit

report shall be accompanied by a management letter covering the

effectiveness of the internal accounting controls and amy related

métters. |

Books ;.nd ﬁecords

1. FMI shall maintain, at ité offices in the Convention Facilities, a
set of books devoted exclusively to the operations of the Gonvention
Facilities. FMI shall use forms, accounting ﬁtet;hods, internal
controls, and procédures mutually- agreeable to FMI and the CAd . The
books and records shall be maintained in accordance with generally

accepted accounting principles. The books shall be available for
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examination by City-authorized persommel.

FMI shall furnish additional financial or statistiecal reports,

agalyses, c;r data as reasoﬁably requested by the‘CAO.

FMI' shall develop and maintai.n a cost accounting sljirstem acceptable
to the City. Th.e system will include fiﬁancial analyées by évent
and spec.:ial projects. |

All software developed for the operations of the facilities shall
remain the property of the City, but FMI ‘shall at no cost to 1t have

a license to use such software for all SMG operatioms.

Procedutre for Handling Income

FMI shall maintain separate bank accounts and remit funds to the City as

" follows:

1.

General Account - for the receipt of license fees, reimbursements
for event services, food service concession fees, and reimbursements

of operating expenses by the City, as well as payment of all

operating expenses.

- Income shall be remitted to the City as follows:

a. Advance deposits on license fees - on Friday of each week,

b. Additional license fees resulting from alternative fee
calculations - on Friday of each_ week.

c. Fogd service concession fees - monthly, by the 15th business
day of the following xﬁoﬁth.

d. Net income from reimbur.s..ement for event gervices - monthly, by
the 15th business day (;f the following month. |

e. Telecommunications, Booth Cleaning, Business Center and other
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services - monthly, by the 15th day of the following month.

' Box Office.Account - for the direct deposit of box office receipts

controlled by FMI.

Non—Budgetary.Income Account ~ for all other categories of income
comprising “"Other Income," such as subcontractors’ concession fees,
coiﬁ locker receipts, pay telephqne commissions, etc. Such income

shall be remitted to the Gity by the 15th business day of the

- following month.

FMI will provide copies of all deposits to the .City's bank account
together with such accounting documents as required by the City

Controller office. Said deposits shall be reconciled monthly with

CAQO'a office.

D. Operating Funds - Reimbursement of FMI’

i,

Working Capital - At the beginning of each fiscal yeaf, the City
shall furnish FMI with cash equal to ten and ome-half percent |
(10.5%) of the budget for that fiscal year, exclusive of the
mapagement fee.

Sa:’;d advan;:e Wiil: 'be charged against the contract for that fisecal
year and be used for the expemses thereof. Any excess shall be
returned to the CGity after all expenses attributable to that fiscal
year he;ve been paid.

Payment of Expenses and Reimbursement - ' FMI shall use the working
capital to pay expenses incurréd-in operating, managing and
maintair.li;zg the Conﬁention Facili.tigs. FMI shall submit requests

for reimbursement as follows:

859




«‘ 15
Payroll and benefits. - Aft.er each ﬁay period.
Operating expenses - Monthly. .
Management fee - Monthiy.

Insurance or other extraordinary expenses - As paid.

The City shall reimburse ¥FMI only up to the amount of the approved

annual budget as provided in Article 10.

If the City does not advance funds as provided, FMI. may borrow, with
the City Representative’s concurrence, working capital, at the
expense of the City, to the ‘extent nécessary or apprdﬁriate to’

provide wofkihg capital for the Convention Facilities,

ARTICLE 7

EXPENDABLE SUPPLIES

FMI will be respomsible for purchasing all expen'dable supplies. for the
operation of Moscone Convention Center, Brooks Hall, and Civie Auditorium
from funds provided in the City épprovéd budget. FMI will exercise prudent
judgezﬁent in the pu:c;:hase' of said supplies, and may utilize Gity "I'Jricev'
c.ontracts." The City shall not be résponsible for any delays or damages
incurred by FMI in utilizing the City i:urchasing system.

Whenever feasible, FMI shall purchase such supplies from bona fide small
businesses or minority businesses with residency in San Franci’sco.

FMT méy purchése supplies from its subsidiaries and affiliates, but in

no event shall the purchase price exceed prevailing competitive prices.
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The City shall be credited with the full amount of any discounts or

commissions obtained by FMI on any of such purchases.

ARTICIE 8

EKERGY CONSERVATION

- FMI shall use its best efforts t(; conservé anc-l.not to waste energy and
ghall act in a manner consisteﬁt with industry standards in its operation of
the Convention Facilities. To this end, FMI shall annually develop and
present to t.:he CAO for approval, with the submittal of the annual budget, an
Energy Conservation Program. Notwithstanding the foregoing, FMI shall not
in any way jeopardize the gecurity and safe operation of the Convention

Facilities in achieving the energy conservation goals.

ARTICLE 9

FOOD, BEVERAGE, MERCHANDISE AND SERVICES

"A. Basic Responsibility
‘I.‘he. City hereby grants to FMI the right to sell ﬁhé following food,
beverage, merchandise and services at the Convention Facilities and,
‘within limits set forth below, FMI égrees té do so.
1. Food of all kinds, including, but not limited éo prepared food,
ready-to-serve food, desgerts, sweets, and such other food and

refreshment items usually sold in publié assembly facilities.
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Beverages of all kinds, includiné but net limited to alcoholic
beverages and non-alcoholic beverages, in accordance With.applicablé
laws, ordinances, rules and regulaéibns.
Merchandise of all kinds, including but not limited to printed
material, programs, pemnnants, cigarettes, toiletries, and other
ﬁerchandise described as "novelties." ’
Services: Including but not limited to teleéommunications, booth
cleaning, business center and othéf gservices ihitiatea bf‘FMIQ:and
approved by the City. Such apprcvai will not be unreasonably
withheld and a request for approval shall be acted upon promptly by

4

the City.

These categories are descriptive only, mot limiting in scope, and

‘shall not obligate FMI to provide all items in each categbry. -FMI

will use its best efforts to maintain efficient and high-quality

food, beverage, merchandise and services operations.

Books and Records

. FMI shall maintain books and records in accordance with generally

accepted accounting principles. FMI shall submit to the City an

operating report showing gross sales receipts for the previous month

by fee category and the related fees payable to the City, as well as

year-to-date résults and a comparison with the revenue forecasts both

for the previous month and year-to-date as part of its monthly report.

Definitions

1.

*Alcoholic Beverages® are defined as beer, wine and liquor sold in

any form at any location within the Convention Facilities.
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"Food and beverage concessions" are defined as food and beverages
sold at any permanent conéession stands.
"ther saleé“ are defined as all other salés of food, beverage and .
merchandisé at the San Francisco Convention Faé¢ilities.
Services:" are services provided by FMI including but not limited j
to telecommgnications,-booth cleéning, business céntqr'and an&lother
services initiated by FMI and approved by the City.
"Gross revenues" means all receipts by FMI or its subcontractors
resulting from food,'beverége, merchandise, and ser#ices carried on
by FMI or its subcontractors, but does not imelude receipté for
food, beverage, merchandise or sexrvices which are_made at'FMI's or

%

its subcontractors’s cost, or sales tax, tips or gratuities,

Calculation and Payment of Fees

FiMI shall pay to the City the following fees for each category as

defined above:

1.

Alcoholic Beverages, Food and Beverage Concessions -
Thirty percent (30%) of gross revenues.

Other Sales -

. Twelve percent (12%) of gross revenues.

Services -

Twenty percent (20%4) of the first two million dollars per annum in -

gross sales and twenty-five percent (25%) of all gross sales over

two million dollars per annum.
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Miscellaneous Provisions

If FMI fails to pay the City the agreed upon fees on a monthly basis,

‘ the CAO may terminate FMI’s right to operate the food, beverape and

‘merchandise, and services operations by notice to FMI giving FMI a

60-day period during which FMI may at its option pay to the City the -
difference between the amounts actually paid and the aﬁounts it should
have paid. Termination of FMI's rights and obligation regal]:;ding the
food, beverage,'merchandise and services operations shall not affect
the responsibilities of_ FMI as noted in Article 4 hereof and as stated

elsewhere in this agreement.

FMI shall not utilize City equipment to pfovide any food, beverage,
merchandise or services off the premises of the Convention Facilities

without the written petmission of the City Representative,

FMI may gither provide goods and services covered by this Article
itself or may subcontract with others to provide some or all of such
operations. If FMI elects to subcontract, the subcontractor will be '
subject to the prior written approval of the City which shc;xll not 53

unreasonably withheld.

FMY shall have the exclusive right to provide food and beverage-
concession operations and merchandise operations at the Convention.

Facilities.
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If FMI or its subcontractor is unable to provide food and alcoholic
beverage catering operations required by a licensee, or if a licensee
specifically requests énother fooﬁ and aleoholic beverage caterer, that
caterer (outside caterer) may with the‘approval of FMI, provide such .
services, provided that outside caterer shall: - |
1. vEn;er into a written:cbntract with FﬁI, satisfacfory'in fofm and
substance to thé City, to provide such services; and .
2. Pay to the City a "user's fee" equal to twelve and one-half percent
(12.5%) of its gross receipts; ané .
3. Be reséonsible for any damage to or loss of equipment, supplies or

any other material that is the property of the‘City.

If aﬁ qutside'caterer provides amy foéd or alcoholic beverage catering
operations covered by this article, then that caterer will pay to FMI a
fee equal to twenty percent (20%) of the caterer's gross receipts from
4aicoholic beverage saleé and twelve and one-half percent (12.5%) from
food sales. ‘These amounts shall be in addition to éhe amounts required
to be paid to the City hereunder; such fee shall not be incluéed in
FMI's gross revenues for purposes of Paragraph C &bdvé.A Neither FMI
nor its subcontractor shall be required to ﬁaké'available its small
wares, freezer or cold storage ot aﬁy équipment or trade fixtures

except cooking appliances to the caterer,
If the City requests FMI to waive or reduce the amount of its fee

chargedzto any outside caterer, the City will pay to FMI the amount

of such waiver or reductiom,
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If the City requests FMI to waive or reduce the fees that FMI charges to

provide food, beverage, merchandise or services, then the City shall pay

‘to FMI the difference between the amount FMI would have received, net of

any payments due City under Article 9, Section D, if FMI had charged

normal retail rates and the amount that FMI received as a result of

-charging the reduced amount requested by the City.

FMI may collect amounts due from the City by offsetting such amounts

against the fees otherwise due to the City under this Article.

FMI shall coordinate the food and beverage services provided for under
the terms of this Article with any licensee conducting a food and

beverage show in the Convention Facilities,

ARTIGLE 10

'OPERATING BUDGET-RESPONSIBILITIES OF PARIIES

Précedure for.Budget éubmissiou

FMI will be resi)onsible for preparing and submitting to the City
Representative a proposed budget. The proposed budget will be submitted
by December 31 éf each yeaf for the ensuing fiscal year (July 1 - June
30). The proposed‘budget shall 1nc1ude projected income for the fiscal

year and an estimate of expenses broken down into the following six
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categories for each of the City's convention facilities (M;:scone Genter
and Brooks Hall/Civic Auditoriuﬁt):

(L Personal Services

(2) Materials and Suppl':'Les

(3) - Contractual Services

(4) . Managément Fee

(5) Insurance

(6) TUtilities

The proposed projected income ghall be broken down into the following

three categories for eacﬁ of the City's convention facilities (Moscone
Center and Brooks Hall/Civic Auditorium):
(1) Concessions .
4 (2) Rental

(3). Other

. In addition, FMI will supply reasonable backup detail to the expense

categories at the time it presents such budget. Upon receipt of such
proposéd budget, the City will prbmptly take all steps reasonably
necéssary to present the budget for certification in ac;:ordance with
Article 2 of this contract. FMI shall promptly provide such otﬁer
reasonable material and; information as may.be requested by the City in
ofder to accomplish the certification promptly and efficiently.

Effect of Budget When Certified

FMI shall be gi\%et; an interim budget pending adoption of the budget by
the City before July 1 of each fiscal yeé.r to be used for July and
August of that year. The. City Representative will use his'best‘ efforts

to give FMI an interim budget by June 1. FMI shall be given a final
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budget no later than September 1.of each fiscal year. The CAO will kéep
FMI advised of anmy potential major changes 05: problems with respect to

the budget that could affect FMI.

The dity_ intends to adequét;ely fund the operation of the Convention
Facilities as defined in Article 10 in accordance with the level of .
activities generated and FMI isg not,exPe'cted' toAfund the operations from
the Ménagement Fee. FMI's obligatidn to menage, operate and maintain
the Facilities ahd perfom its other obligations hereunder shall be
dependent upon the City’s obligation to approve sufficient operating
funds to permi;: FMI to operate, manage and maintain the Convention:
Facilitieé in accordance with the terms of this agreement. FMI shall,
except as providéd in Arf:icle 10, paragraph C, operate, maintain and '
manage the Convention Facilities and perform its other obligations under
this agfeement within the total expenses set forth in the ﬁudget as
approved by the City, on a bottom-line expense basis and not on a mnet
operating basis. Subject to the limitations ‘of Art:icle 14,. and except
as. provided in Paragraph ¢, if FMI does expend more monies in any fiscal
year than have been budgeted for that fiscal year, it shall be
responsible' for the difference and shall reimburse .the City for that
difference within 30 days after Finalization of the financiai statements
for the contract year or the City ﬁxéy -wi‘thhold that difference from the.

fees due FMI,
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Nothing contained in this requirement, however, shall impose any
liability on FMI so long as it meets its obligatidﬁ to operate within

the overall bottom-line expense budget.

The City represents and warrants that all fuﬁds appropriated will be
available for expenditure in connection with the management, operation
'and; maintenance of an.y of the Convention f‘acilities. |

G.. Budget Supplements
The parties understand it may be mecessary to supplement the‘ approved
budget, as mutually' agreed upon. Therefofe, M1 ‘shall have the right to
seek budget supplements when it becomes appropriate to do so. The Gity
Repfeséntative will use his hest efforts to obtain for FMI such budget
supplements as the City Represeptative and FMI agree are reasonable;
FMI .wi}.l advise the Gityvas soon a.s' reasonably prac;:ical of the neeci for
such adciitidnal budget increases but ‘FMI ‘understands that budget

incfeases shall be effective only upon approval by the :Gity.

ARTYGIE 11

CAPITAYL, TMPROVEMENTS

The City agrees that it will make all -nece;ssary caplitalb expénditures
for repairs and replacements subjecﬁ to the City's ability to do so for the
Convention Facilities., FMI shall provide to the City Representative. on

December 31 of each year, a prioritized schedule of items that can be

reasonabiy anticipated as necessary capital expenditures together with
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written justifications for each iteﬁ. The purpose of such a séhedule is to
allow the City to include such projects in its budget for the ensuing year.
Capital expenditures" means all expenditures for building additions,

alterations or improvements, and for purchases of additional orx replacemenﬁ
' furniture; maéhinery or equipment, the depreciable life of which, according
to accepted accounting principles, is iﬁ excess of_one (1) year, and

expenditures for maintenance or repairs that extend the useful life of the

assets being maintained or repaired for a period in excess of one (1) year.

ARTICIE 12

INSURANCE AND BORDS

FMI shall_maintaiﬁ in force as reimbursable expense undexr the annual
budget provision ofAArtiele 11, throughoﬁt the term of the Agreement, the
‘ following insurance anqlbond coveragesi'
A. Workér's Gompensation‘Insuranée in statutory amdunts, incluﬂing_-
Employers Liabiiity with a Limit not lesé than $1 million each accident.
B. Fidelity bond proﬁiding faithful'performance céverage for FMI officers
épd employses, in an smount of $100,000 each loss, naming the City as

Loss Payee as its interest may appear.

Said insurance policies and bonds shall provide thirty (30) days prior
written notice to City of camcellation or reduction in coverage. FMI
shall deliver to City prior to commencing any activities under this’

Agreement, certificates of each required policy and bond acceptable to
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City as to form and insurer, with a certified copy of each policj7 and

bond promptly upon written City request.

The Gi‘t)‘r at its expense, ghall maintain in forcg throughout the term
of the Agreement, fhe following insurance coverage on behalf of FMI:

Compreh,ensi\.re Géneral L:‘LabilityFInsurance, with limits of $35 million
each occurrence for Bodily Injury and Property Damage, includi;klg

coverages Tor personal injury (excl. C deleted), independent

-contractors, incidental malpractice, conmtractual, liquor liability,

employees as additional insureds, elevators and escalators, products
and completed operations. |
Comprehensive Automobile Liability Insurance, with limits of §25
million each occurrence for Bodily Injury aﬁd Property Damage,
inclu_ding goverages for owned, hired and non-owned automobiles, and
employers’ non-ownership ligbility.

Crime insurance against loss of money and securities from robbery or
burglary on and off premises, in an amount of $100,000 each loss,

including FMI as named insured and naming City as Loss Payee as its

interest may appear,

General Liability and Automobile Lisbility policies shall include as
named ingsureds FMI, the City, the San Franmcisco Redevelopment. Agency,
the Trustees of the Moscéne Center Project, and all of the members,

officers, agents and employees of each of them.
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The City, at its expense, shall maintain property insurance for amounts
and coverages it deems proper. With respect to loss or damage covered
by such property insurance, City hereby waives its right of subrogation
against FMI, but only to the extent such loss or damage 1s covered by

sald property insurance.

Said insurance policies shall provide thirty (30) days prior written
notice to FMI of cancellation or reduction in coverage.

City shall deliver to FMI priox t¢ commencing any activities under
this Agreement by FMI, certificates of each required policy with a

certified copy of each policy promptly upon written FMI request.

City’s failm;e to maintain insurance as provided in this Article shall
not subject the City to liability to FMI, nor shall the 6ity's failure
to maintain insurance as provided in this Article affect any other right
c;r duty of the parties under this co‘gm‘:a.ct.-f' if such inéu;:ance becomes
unavailable at a édmmeréially reasonall;le_ ra.te, as determined By the

Chief Administrative Officer.
- A1l insurance policies required to be maintained hereunder by FMI shall '

be procured under the supervision, and with the approval of the City’s

 Risk Manager.
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ARTICLE 13

NON-DISCRIMINATION IN EMPLOYMENT/DIVESTMENT

FMI will comply, as a éondition of this Agreemenf:, with the provisions
of Chapters 12B and 12D of the Administrative Code of the Giféy and
County of San Francisco‘, as amended, and any provisions of state or
federal law regarding non-discrimination. in employment ahd' affirmative
hiring policies which are applicable to FMI.
Comﬁlian;:e with South African Divestment Ordinance. - The following
is a reqt{irement of this Agreement as a result of the Séuth African
Divestment Ordinance No. 36-86.
L. Incorporation by Referernce
Chapter 10, Article XIX of the San Francisco Administrative'cdde,
as amended, is Incorporated by reference and made a part hereof,

(Appendix A)

2. Liquidated Damages

In the event FMI fails to comply in good faith with any of the
provisions of Article }.{IX of the San Francisc;o Administrative Gode, _
applicable to it, FMI shall be liable for liquidated damages for

" each violaf;ion in an amount equ;il to FMI's net profit on this
Agreement, or ten percent (10%) of .the total amount of the contract,
or One Thousand Dollaré (61,000), whichever is greatest, FMI . |
acknowledges and agrees that; the liquidated ;iamages assessed shall.

be payable to the City and County of San Francisco upen demand and
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may be offset against any monies due to FMI from any agfeement with

the Gity and County of San Francisco.

Affidavit,

An Affidavit of Compliance with South African Divestment Ordinance

has been executed by FMI and is attached hereto,

ARTICLE 14
LIMITATION OF LIABILITY
The aggfegate amount of liébility which FMI shall incur t‘:o the City,
uﬁder Article 15, under or for breach of other provisions to this agreement,
and to third par,ties., shall not exceed Five Hundred Thousand Dollars
($500,000) .during., the term of this Agreement and 'extensipns thereto. This
limitation on iiability is acceptable to the City as long as FMI maintains

in effect the insurance and bonding coverage required in Article 12.

ARTICLE 15

HOLD HARMLESS

FMI shall kéep, defend, indemnify and hold harmless the City, the
San Fr@cisco Redevelopment Agency, the Trusi:ées of the Moscone éenter
Project, and ail of the members, officers, agents, and employees of each
of them from and against any and all costs, liability, ciamage or expense
' {including cost‘:s of suit and reasonable e#penses of legal services)
claimed by a;rlyone by reason of injury or dainage to person or property

. directly arising out of FMI's performance of services under this Agreement
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or as a proximate result of the acts"or omissions of FMI or its agents,
servants, or:’ empléyees, except for the sole negligence or willful misconduct
of the City. |

FMI shall also assume fhe defense. of, and indemnify and hoid harmless
the City, the San Francisco Redevelopmeﬁt Agency, the Trustees of the.
Moscone Center Project, and all of thé members, officers, agents, and
employees of each of them against and from, any and all liens and charges
of every nature and kind that may at any time be established against said
demised facilities and improvements, or any part thereof, as a consequence
of any act ot omission of FMI or as a comsequence of the existence of FMI's
interest und;ar this Agreement. Each party hereto shall give to the other
prompi: and timely written notice of any claiﬁ made or suit institutedA within
‘its knowledge that in any way, directly or indirectly, contingently or
otherwise, affects or miéht affect the other party; and both the City and
FMI shall have the right to participate in the défeﬁse of the same to ﬁhe

extént of their own interest.

ARTICLE 16

BOOKING POLICY

FMI agrées to use is ioes,t'efforts in operatir}g the Convention
Facilities so as to ininimize costs and maximize revenues. The paﬁ:ies
recognize and acknowledge that the interest of the City requires a booking |
poli‘n::y~ that takes into account mot only those events which generate
. substantial diz.;ect' revenues for the Convention Facilities, but as well

those which produce less direct revenue, but generate significant transient
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'occu'pancy tax and peripheral economic benefits in the form of increased
tourist revenues and stimulate the gemeral economy of San Francisco.

The Bureau will have primary resppnsibilitly for mafketing the
Convention Facilities for conventions and trade shows, and to carry out
thisg responsibilit-y, will have contral over ail bookings more than. eighteen
‘(18) months in advance; Ahoweve'_r, all such bookings shall be coordinated with‘
FMI before 'commitment. FMI will assist the Bureau on an as-needed basis by
prov;iding res'ourcev people to work with the ﬁureau and, when requested,
accompany them in their solicitation efforts. The Bureau will also book-
conva_ntipns and trade shows into the Convention Facilities with less than
eighteen (18) months ‘1ead 'time if the dates have _not been confirmed to otﬁer
users and with the approval of FMI, which approval shall not be unreasonably
withheld. Additionally, FMI may also book non-convention and trade shéw
‘events with more than eiéhteen' (1i8) Amonths lead time if the dates have not
been confimed to other users and with the approval of the Bureau. Dates
booked in this manner shall be considered tentative until formally approved
by the Bureau.

| FMI will have primary responsibiiity for marketing the Convention

Facilities fclr all 'near-term’ dé.tes (18 months or less in advance) not
utilized by the bookings generate& by the Bureau in order to utilize fully
the facilities and to generate additionai j.ncome, and will have experienced
personnel who will diligently» promofe the use of these dates.

These additional markets for ‘near-term' dates will include localiy

- and regionally oriented events such as consumer shows, spectator sports
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and entertainment, areavmeétings and social functions, and other spécial
activities that can be properly carried on in the Convention Facilities,

'With the prior approval of the City Represeﬁtativa, FMT shgll have
, .the right to promote events within the Convention Facilities and sl;all be
entitled to the profits'therefrqm. FMI shall pay the regular approved
license rates and utilize the facili%:i‘es under the terms.‘ and, conditions
provided in the standard License Agreement.

FMI shall aggressively promote and market Brooks Hall and: Civie

Auditorium for local and regiomal events.

ARTICLE 17

CONFLICT OF INTEREST .

FMI hefeby stafes that .it ig familiar with the provision of Section
8,105 of the San Francisco Cﬁarter and Section 87100, et seq. of the
California Government Code and certifies tﬁat it knot;rs of no facts that
constitute a violation of such sections.

FMI further certifies that it will make a complete disclosure to the
CAO of all facts bea_ring upon any posAs.ible conflict, direet or indirect,
with this agreement or in the .performance hereof that it 'believes any member
of the Gonvention Fécilities Ménagement Department or any other officer or
. employee of the City now has or will have. BSuch disclosure shall 't'>e made by
FMI contemporaneously with the execution of this Agreeme;tzt. and at any time

thereafter that such facts become known to FMI.
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The City recognizes that FMI, or i.ts affiliates, may enjoy indirgct
economiq benefits from the operation of the Convention Facilities, However,
FMI agrees that it will perform its obligations under this agrement in a
mannet consistent with the best interests of' the City. It is t;.nders'tood,
for example, that FMI may enter into certain activities or contractgal
arraﬁgements which, although related to the Convention Facilities, are mot
part of its responsibilities set forth in this agreément and therefore are

.ot covered by the Management Fee,‘ and for which..FMI may receive
femuneration from others, The parties understand that it is not feasible to
list all of such potential areas of activity in this document. Howéver,'
these areas could include, but are not limited to ; a;dvertising agency
services, booth cleaning sewicés; business center services, parking lot
6perations, food service operations, telecommunications ‘services and
merchandise services., Before entering into any such activity, FMI Will,
obtain the approval of the Gity in writing on such terms and conditions as

the parties may agree to, inclﬁding remuneration,

ARTIGLE 18
COMPLYANCE WITH LAWS, REDEVELOPMENT

PLAN ABD PROJECT LEASE

FMI will comply with all local, state, and federal ordinances,
statutes, rules and regulations, and the redevelopment plan for the use
of the Yerba Buena Center Redevelopment Project’ approved by the Board of-

Supervisors of the City by its Ordinance No, 98-66, adopted Apfil 25, 1966, A
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and amended; provided that the City will lcooperate to the extent possib}l.e
to enable compliance by FMI. .
FMI shall ‘be responsible for obtaining any. and all local, staté or
national 1ic¢nées and permits.to do business in California and the City.
This Agreement is st;bj ect to that certain Project Lease by and between
the Redevelopment AgenC}-r of the City and County of San Francisce and the

~Ci.tjr and Gounty of San Francisco.

ARTICLE 19

APPLICABILITY OF CHARTER PROVISIONS

‘This Agreement is subject to the budget z;nd fiscal provisions of the
Gity's Charter. Charges v}iil accrue only afte;: priél; written authorization
by the City's Controller, and any amount of the City"s obligation hereunder
shall not at any time exceed that am;)unt certified for the purpose and
period .stat_ed in such advance written authorization. This Article shall

control against any and all of the prdviéions’ of this Agreement.

ARTICLE 20

BUSINESS OF FMI

FMI agrees that it will not enter into any similar management agreement
for the operation of a public assembly facility within a oné hundred (1L00)
mile radius of San Francisco unless the agreement is (a) with the City or

(b) agreed to by the City.
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i?MI agreesv that it shall not materially alter the nature of the services
that its company offers without prior written approval of the CAO.

‘ FMI\agrees that ~in'a11 instances when San Francisc§ is in con\féntion
solicitation‘competition with other cities in which FMI has comnvention
center operations, FMI will not become corporately involved in ai:tempts_ to
influence the. decision-making process regarding éelgction of a convention .

.site. Conversely, the FMI facility executive in Saﬁ Fréncisco will use best
efforts in supporting the Bureau in all attempts to obtain exhibition and

convention bookings for the Convention Facilities,

ARTIGLE 21

RELATIONSHIP OF PARTIES

The Clty and FMI agree that the only relationship created héreby is one
for supplying mahagement éerx}i;:es and that FMI is an independent contractor
.énd not an agent,. employée or pértner of the City.

FMI shall have complete control over its empl_oyées in fhe method of
performing their work under this agreement., FMI retains the righi: to
exercise full control and supervision of the services and full ciontrol of
‘the employmeﬁt, direction, compensé.tion and discharge of all its employees.
Subject to provisions for reimbursement, FMI agrees to be solely responsﬁ:le
for all matters relating to payment for its employees, including compliance
with social security and withholding fequiremgnﬁs and all the regulations |

governing such matters.
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ARTICLE 22

NON-INTERFERENCE

If and as long as FMI keeps and performs eéch and ‘every covenant,
‘agreement, term, provision and condition on the part and on belialf.of FﬁI
to be kept and performed, City wiil ;1c;t interfere with FMI's rights and

performance under this Agréement.
Notwithstanding the above, FMI understands that it is expected that

the suxrface area located on top of the Moscone Center will be developéd.

ARTICLE 23

RIGHT OF ENTRY

The City'and the Redevelopment Agency, ;:hrough a reasonable number of
its agents, shall at all reascnablé times, have the right to enter into and
_updn any and all parts of the Moscone Center for the purpose of exémining
the same for any reason relating to the obliéati.ons of the parties to this
agfeement. The City shall enjoy the same right as to all of the Convention

Facilities.

ARTICLE 24
WAIVER OF RIGHTS
In the event of aﬁy breach of any representation, covenant, warranty,

or provision herein by either party, failure by the non-breaching party to
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assert ot exercise any right, remedy or privilege hereunder; within one’
year after the date that':Aactual ox const:;ucﬁive notice or knowledge of the
breach is received or obtaiﬁed, shall constitute a waiver of such right,
remedy or privilege. No other waiver shall be effectivé, unless in writing,
-and theg it shall be effective only in the spe‘cific instance for which
given. 1In no event shall any walver constitute a waiver of future right,
remedies, or privileges to which a party ﬁay be 'entitied hereunder by virfue :

of any breach.

ARTICLE 25

LIATSON AND RESOIUTION OF DISPUTES

The Vice—Pfesident, General Ménager, shai]_. be the initiél point of -
contact for FMI, its agents and employees, in commection wit;h issues arising
und’ef thisg Agreement.‘ The City Representétive will serve this function with
respect to the City.

Any issues requiring resolution that aﬁse ir_x comnection with this
Agreement shall fiJ;"st be addressed by the Vice-P;esideﬁt, Genéral Manéger
aﬁdlcity Representative, who shall attempt to resolve them.

If satisfactory r;asolution is not plossible as hereinabow}e described,
the issue shall be submitted by the City Representative and Vice-President,
General Manager, in. writing, to a joint conference committee composed of two
(2) representatives of the City and two (2) fepresentatives of FMI. The
President of SMG and the CAO shg.ll b'e ei—officio members of the committee,
with vete. . Subject to applicable principles of law regarding the Gity's

delegation of authority, the committee shall have authority to settle and
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resoive all issues with rsspect to‘ the performance .or interpretation of
this agreément. The joint conference committee shall also have the right to
recommend policy to the CAO with ;esl;ect to the‘ Convention Facilities with
respect to such matters as: |

1. Additions, deletions or changes to programs undertaken at the

Convention Facilities pursuant to this Agreement; a;nd
2. Additions', deletions and changes to the terms and cond}".tions of

this Agreement; and

3. Any other matters affecting this Agreement.

ARTICLE 26

TERMTNATION

A. If either party defaults im Emy term, condition, agreement, covenant
or provision set forth in this Agreement applicable to such party and
. such default continues unremedied for sixty days after written ﬁotice
of default to such defaulting party from the other party, the non-
defaulting party may, at its option, te'rminate" this Agreement;
provided, however; that if the default is of a nature that cannot be
re»asonably'expected to be cured within sixty days, tﬁen this Agreement
shall not be terminated as long as the party allegedly in default

undertakes with such sixty day period reasonable steps to cure the

~alleged default, diligently attempts to cure and remedy the default and -

in faet cures the default within 120 days after such notice is given.
B. This agreement may be terminated in writing by the City in whole or in

part for its convenience; provided FMI is given not legs than one
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hundred eighty (180) days written mticé (delivered by certified mail,
return receipt requested)"of intent to terminate. In thé event é'f
notice of termimation, FMI shall take :;111 necessary measures to mitigate
termination expehses. If the Gity terminates the Vagreement in part anci
the fee it proposes to pay FMI i.s not acceptablé to FMI, ‘then FMI may
terminate the agreement with such terminaﬁion to be concurrent with the

City’'s termination set forth above.

. . This Agreement may be immediately terminated in writing by the Gity

upon termination by the Redevelopmént Agency of the Project Léase ﬁnder
Section 11 of such lease but the City shall remain financialiy
respansible for all obligations incurred by FMI before receipt of such
notice or which are reasonably necessary to terminate operations. FMI
may terminate this Agreemept if such Project Léase is terminated unless

the Redevelopment Agency agrees in writing to assume the City’s

| obligations under this Agreement.

If termination pursuant to Paragraph A above is effected by the City,

- FMI will be paid for work actually performed to the date of termination

plus any fee earned to date of termipation, less the cost te the City
fof maicing good any deficiencies, correcting all work improperly
performed, and any additional cost to the City fof removing or
reélacing_FMI, 'exc,lusivev of fees. paid to firm(s) hired to replace FMI..
If termination pursuant to paragraph B aBove is effected by .the Gicy,
FMI will be paid for work. actually performed to the date of termination -
plus: |
1. Any fee earned to date of termingtion;

2. Any costs for lease cancellations;
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3. Any obligatioﬁs of FMI resulting from termination;

4. Any reasonable demobiiization charges.

Upon‘the effec.:tive. date of a termination notice pursuant to Paragraph A
or B above, FMI shall (unleé_s the notice directs votherwise)l (i) |

promptly discontinue all services affected and (ii) deliver or

“‘otherwise make available to the City all data, documents, procedures,

reports, estimates, summaries, and such other information and materials
(!documents and materials’) as may have been accumulated by FMI in

performing this agreement, whether completed or in process. FMI may,

. however, keep copies of such documents and materials for its record.

Upon termination pursuant to bl;’aragr.aph A or B above, ther City may tlake
over thelwork and see that the same is. completed By agreement with
another party or otherwise, all w;ithout liability to FMI,

I1f, after termination for failure of ML fo fulfill contractual
obligations,‘ it ig determined by a court of competerit‘jurisdiction that
FMI had not S(; failed,‘ the termination shall be deemed to have been
effected for the. convemience of the City. In‘ such event, adjustment
for thé compensation pro;rided for in this agreement shall be made as

provided in l"aragrapﬁ E above

Termination under the provisions of Paragraph A above shall be deemed
effective as a result of, but not limited to, the following actions:
1. The occurrence of any act or omission on the part of FMI that

deprives it of the rights, powers, licenses, permits and
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authori%ations necessary for»thellawful énd proper conduct and
operation of the services and activities authorizgd herein;
The filing by or against FMI of any petitién in bankruptey - either
voluntary or involuntary - or the making by FMI of any assignment
for the benefit of creditors; elther of which actions shall
automatically termiﬁate_this agreement and bar the passing
thereunder of any benefits to. creditors, assignees, or transferee
of FMI;
The abandonment, discontinuance, or assigﬁment by FM?, without
written consent of the GAQ, of any or éll of the operations and
services permitted or réquired herein; o ‘ N
The failure of FMI to accoﬁnt for, and pay to the City, as provided '
in Article 6 hereof, any and all amounts of gross revenue due and
owing to the City from FMI: .
The cessation or de;erioration of services for a period that,
in the reasonable opinien of the CAO, materially and adversely
affects the operation of the public service required to be

performed by FMI under this Agreement,

The exercise by the City of the remedies and rights provided in
this Agreement shall in no way affect any other right or remedy

available to the City.
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ARTICLE 27

FORGE MAJEURE

Except as otherwise p'rovided'herein, r_xeither party shall be obligated
to perform hereunder, and neither shall bé deemed to be in default of its
perfomance., if prevented by (a) fire, earthquake, flood, acf of God, riot,
éivil commotion, ox other matter or co.ndition of like. nature, including the
unavailabiiity‘ of sufficient fuel or energy to operate the facilities, or
(b) any law, ordinancé, rule, regulat'ion, or order of any public or
military ati_thority stemming from the existence of economic controls, riot;,
"hostilities, war, or govermmental law and regﬁlations. Withholding of
service (e.g.., a svtrike), whether lawful or unlawful, by employees of FMI '
shall not excuse perforxﬂance by FMI under this Agreement.-

| Notwithstanding the above, in the event of an emérgency threatening
damage to persons or property as determined by fMI,‘ FMI shall a‘ét in an

expeditious manner to protect said persons or property.

ARTICEE 28

NON-ASSIGHABILITY

The Gity has entered into this Agreement in recognition of and in
reliance on the expertise, reliability and competence of FMI in matters
pertinent hereto. The performance of the obligations imposed upon FMI under

this Agreement shall not be assignable by it to any other party without the
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.written consent of the City as expressed in writing bjr the CAQ. Any

purported assigpment in contravention of this Article shall be void.

ARTICLE 29

PERSORNEL

The FMI Vice-President/General l;fanager shall be responsible for the
total operation 'by FMI of the Convention Facilities, and shall devote
his/her primary efforts i:o the work pertaining to this Agreement,;subj ect
to the rights of the CAO set forth in Article 4 of this Agreément to require
FMI to provide a full-time Vice—Presideﬁt/Generél Manager relative to the
oﬁeration of the Convention Facilities.

The position of the Vice-President, General Manager is considered
key to the successful operation Of. fhe Gonvention Facilities; FMI sfxall
seek and receive approval by the CAC of the individual £o serve in this
ﬁositi;:n and the CAO reserves the ri‘ght> to approve all replacements for
this position. The_CAO resefves the righp to direct i‘emoval, for cause,
of any FMI pers’orinel, but in such case City will hold FMI harmless from

. all liability, claims and ex;}enses ariéing from sucfx terminéﬁion, provided
.1;he hiri;lg of such persomnel was in accordance with City guidelines set
forth elsewhere Ain this Agreement. :

| All personnel employed by the Convention‘l?acilitiesl shall be employees
of FMI and sﬁall not be deeme;d employees of the Cit).f. -FMI will make every
reasonable effort to recruit emplojees who reside in San Francisco and will
recruit 'all emplo)'rees in accordaﬁce with the Affirmative Action Guidelines

of the Human Rights Commission of the City.
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FMI shall be responsible for the hiring and direct remuneration of
all permanént personnél necessary for the operation o.f the Convention
Facilities, as well as other temporary persomnel such as gatemen, cashiers,
ticket takers, ticket seilers, ushers, restroom attendants, s;zoreboard
operators, electricians, first-aid attendants and any other persons reciuired'

to perform the services undertaken herein.

ARTICLE 30

. LICENSE AGREEMENT

FML shall have the rigﬁt to sign all license agreements pertaining
to the Convention Facilities for of on behalf of the City, provided such
license agreéuients are in accordance with the QAO-approved Operations Policy‘
and License Re;tes._' License Agreements-not in accordance with CAO-approved
Operation»;: Policy and License Rates shall requiﬁ:e the approval of the CAO or
the Gitj Representative, f‘ailure of the CAO or the City Representative to
respond to such requests for approval in a timely manmer as required by the .
circumstances shall obviate the necessity for such approval. .Nothing
contained herein shall ]érevent FMI from agreeing to modifications to
standard License Agreements so long as .such modifi.cations are. consistent
with the GAO—apprbved Operat‘ions Policy and License Rates,

All such license agreemenfs shall reflect the non-discrimination
provisions of the City and County of San Francisco, including Chapters
12.8.1, 12.B.2 and ].2.B..4, as amended, Chapter 12.C of the San Francisco

Administrative Code, and Section 24 of the Project Lease.

889




"FMI shall have the riéht, with the concurrence .of the City
Representative, to séttlé bona fide disputes with any 1icensee; including
reduction in any standard license fees. The City Representative may direct
FMI in writing to reduce or waive any iicense fees or revenues otherwise due
to the City under the CAO-approved Operations Policy aﬁd Rental Rates and

FMI will comply with such request and will not be financially responsible in

any manner as a result of such compliance.

ARTICLE 31

NOTICE

All notices required or permiﬁted to be given pursuant to this
Agreemen.t shall be in writing and delivered personally, or sent by .
registered or certified mail, return receipt reduested. All such notices
to either pai:ty shall be deemed to have been provided when delivered, if
delivered pérsonélly or five (5) days after depositing the same, postage

prepaid with the United States Postal Service, addressed as follows: .
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TO- CITY:

To FMI:

Rudolf Nothemberg

City and Gounty of San Francisco
Chief Administrative Office
Room 289, City Hall

San Francisco, California 94102

Jack Moerschbaecher
City and County of San Francisco
Convention Facilities Department
Room 271, Gity Hall
San Francisco, California 94102

With copy to: '

Robexrt Kenealey, Esq.

Office of City Attorney

1390 Market Street

Fox Plaza, 6th Floor

San Francisco, Califormia 94102

Tony Tavares

President

Spectacor Management Group
701 Market Street, 4th Floor’
Philadelphia, PA 19106

With copies to:

Richard H. Shaff
FMI

747 Howard Street
San Francisco, California 94103

David H. Melnick, Esq..

Leland, Parachini, Steinberg,
Flinn, Matzger & Melnick

333 Market Street, Suite 2700
San Francisco, Galiformia 94105
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ARTICLE 32

SEVERABILITY

In the event an); tern, coﬁenaut, condition, ‘;)r provision herein
contained is held by any 'c;)urt of comp'etent» jurisdiction to be invalid,
such invalidity shall in no way affect. any other term, covenant, condition,
or provision hefein cont;ined, provided, however, that the invalidit;y of
such term, covenant, condition, or proyision does not in _the opinion of
the City and FMI materially prejudice either the City or FMI as they shall
mutually agree in its rights and obligations contained in the valid ferms,
covenants, conditions, or proﬁsions of 'this Agreement. If the validity .
of any such tefm, covenant, condition, or provision should be determined
materially to prejudice FMI in its rights or ébligations contained in fhe
‘valid terxﬁs, covenants, conditibns, or provisions heréin, or if the
consequence or effect .of the invalidity of any term, covenant, condition,
or provision herein'contai_r;ed will be ér may be to reduce any of the areas,
spaces, facilities,.benefits, or privileges. that FMI otherwise would or
‘might enjoy or be entitled to, FMI may, éonsequéntlj, at ifs option, elect
either to terminate this Agreement in its entirety or to continue it in full
_f;)rce and effect Wi‘th only said invalid térms, covenants, conditions, or

provisions eliminated herefrom,
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ARTICLE 33

ENTIRE AGREEMENT; GOVERNING LAW

This Agreement: (a) comprises the entiré understanding between the
parties; (b) supersedes all prior agreements; and (c) shall be governed by

the laws of the Sfate'of California.

ARTICLE 34

AMENDMENTS TO AGREEMENT

No altergtion or variation of the terms of this Agreement shall be
valid unless made in writing and signed by the parties, and no oral
understanding ot agreement not incorporated herein shall be binding on

any of the parties hereto.

ARTICLE 35

APPROVALS AND CONSENT
Whenever a party to this agreement is given the right to approve of,
concur in or consent to the actions.or omissions of the other party, such

approval, concurrence or consent shall not be unreasonably withheld.

IN WITNESS WHEREOF, the parties have executed this Second Amendment

to Management Agreement this él f.] day of '72/)7/‘64]’1{6—6/{/, -1990.
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DESCRIPTION APPROVED:

BY: /\AAQ mw

- Conv&ytion Facilities Director
Conkenyion Facilities Department

APFROVED AS TO FORM:

LOUISE H. RERNE, City Attorney

Deputy Gity Attordey

CITY AND COUNTY OF SAN‘FRANGISCO  FACILITY MANAGEMERT INC. OF CALIFORNIA

RUDOLF NOTHENBERG, CAO

‘BY:. /57 M | ‘BY: /s/'l @XL. S R}L {-/{

Chief Administrative Officer !
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“Prift Form

Introduction Form
By a Member of the Board of Supervisors or the Mayor

0IESEP -6 [PHe kS

I hereby submit the following item for introduction (select only one): ll\Lor mecting datc

3% M
Xl 1.For reference to Committee. (An Ordmance Resolution, Motion, or Charter Amendment)

2. Request for next printed agenda Without Reference to Committee.

3. Request for hearing on a subject matter at Committee.

4. Request for letter beginning "Supervisor | ‘ inquires"

5. City Attorney request.
6.CallFileNo. | | from Committee.

7. Budget Analyst request ‘(attach written motion).

8. Substitute Legislation F_ile No.

9. Reaetivate Fﬂe No.

Oooooooo oo

10. Question(s) submitted for Mayoral Appearance before the BOS on

ase check the appropriate boxes. The proposed legislation should be forwarded to the following:"
[[1 Small Business Commission [l Youth Commission ] Ethics Commission

[-] Planning Commission ' [ Building Inspectioh Commission
Note: For the Imperative Agenda (a resolution not on the printed agenda), use a ImperaﬁVe Form.

Sponsor(s):

Supervisors Kim and Peskin

Subject:

Approval of Seventh Amendment to the Management Agreement for Moscone Convention Center

The text is listed below or attached:

See attached.

Signature of Sponsoring Supervisor: Q_\‘ ﬂ . Q

Wi . 4 v T~

For Clerk's Use Only:
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UNITE HERE!

’,}xuﬁ' l(;o%?

- | T a1y
June 10,2016 e

RE: SMG Moscone Center
To Whom It May Concern:

Local 2 enthusiastically supports the renewal of SMG’s contract for the management of
Moscone Center. SMG’s many years of service to the city and citizens of San Francisco

has been a model of professionalism and accomplishment.

SMG has employed many thousands of Local 2 members over those years, typically
hundreds of members at any one time, and is dedicated to providing a livable wage and

benefits and a safe and productive workplace for its employees.

At a time when the cost of living in San Francisco is very expensive, SMG is an employer
which cares for its employees and in return is rewarded with a hard working and dedicated
work force. SMG’s union employees at Moscone Center are proud to be at the front line
welcoming visitors and conventioneers to San Francisco. Please renew SMG’s contract
ahd keep this exemplary and worthy company as part of our San Francisco family.

- fol

Sincerely,

Anand Singh ‘ , Mike Casey
President Food Service Director
opeiu-3-afl-cio(51)mds .
Anand Singh Chito Cuéllar Tina Chen
President - . Vice-President Secretary-Treasurer

209 Golden Gate Ave., San Francisco, CA 94102 « phone: 415.864.8770 « fax: 415.864.4158
209 Highland Ave., Burlingame, CA, 94010 » 7phone 650.344.6827 « fax: 650.344.9406
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SPIE.

July 19, 2016
Subject: SMG contract renewal

To Whom It May Concern:

SPIE has been presenting the Photonics West symposium in San Francisco at the Moscone Center yearly

since 2010. During that time, we have had the pleasure of working with SMG as the operating entity of
Moscone Center.

SPIE has valued our excellent relationship with SMG at Moscone Center and the role they have pléyed in
the success of Photonics West over the last 7 years. During that time the event has grown each year and
our success has caused us to re-envision our event and ask new solutions from SMG in our planning and
‘implementation. We have always found the SMG staff at Moscone to be engaged, dedicated and
flexible in working with us to find new ways to meet our growing event’s objectives within the facility.
Because the SMG staff have strived to get to know our event and our staff, we have worked together to
bring new experiences and utilize space in new and inventive ways to the benefit of our event and our
attendees.

We know the SMG staff to be professional, responsive, timely and most of all friendly in the execution of
our event each year. We appreciate how they have partnered with usto brainstorm solutions and share
other groups’ successes so we could take our event to new levels. From Dick Shaff (until recently) and
Bob Sauter at the top, to the staff that deliver every other service the building provides, we have come
to know and greatly appreciate their dedication to a Group’s success in the building. Our staff know that
we can depend on the capable SMG staff to do their part in the conduct of our event so that together
we all deliver the best for our attendees and take much of the worry out of the process for the staff.

Knowing that we can depend on the Moscone Center staff to deliver on their part of the complex
undertaking of a large citywide event makes returning to San Francisco an easier decision each year.
Rest assured that if we could not depend on the staff at a convention center to deliver, we would be
examining other venues for the event. ‘

As such, SPIE would like to enthusiastically recommend that SMG’s contract be renewed for operation of
the Moscone Center so that we and other Groups can continue to enjoy successful events in San
Francisco’s Moscone Center. '

Sincerely
7@% Cross

Randy Cross
Director of Event Services and Venues
SPIE
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To whom it may concern,

On behalf of the Speclalty Food Assodiation, | would like let you know how important SMG kas been to the success of the Fancy Food Show and how important they
are to the future success of our shows. SMG provides the Specialty Food Association with a staff that is friendly, considerate, innovative, flexible and proactive,

They are more to us than just a staff that Is servicing another tradeshow. We view them as a very important pariner is developing a succassful show year in and year
out, They have helped us navigate some challenging situations over the years and without their invelvement, we would not have experienced the success we have
had. The SMG team is always thinking ahead in terms of providing the next level of service to our show participants which is very refreshing as a meimbership
arganization, We do hope you consider maintaining this very important relationship as it Is vital to our continued success.

Sincarely,

899

Bilf Lynich
Chief Tradeshow Officer

Bili Lynch | Chief Tradeshow Officer

Spacially Food Association

136 Madizon Avenue, 12th Floor, New York, NY 10016

blyncha@speclattviond.com ]

P 242-482-6440 | D: 646-876-0131 | F: 648-878-0231 | C: 203-558-8440 ! www.epecialiviond.com
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INTERNATIONAL ALLIANCE OF THEATRICAL STAGE EMPLOYEES & MOVING PICTURE MACHINE OPERATORS

EXECUTIVE OFFICES
450 Harrison Street, Suite 208
San Francisco, CA 94105

Phone: 415/074-0860
Fax: 415/974-0852
Emall: b18bizagt@shaglobal.net

THEATRICAL EMPLOYEE’S UNION OF SAN FRANCISCO, LOCAL B-18

CHARTERED MAY 1, 1937

AFFILIATED WITH ALL NATIONAL, STATE
AND LOCAL LABOR BODIES

Johnny Moreno, Business Agent
Wynne Aldana, President

July 8,2016

To Whom [t May Concern,

LA.TS.E. (international Alliance of Theatrical Stage Employees) Local B18 would like to ask
that the City renew its contract with SMG. Gver the past 35 years, SMG has been committed to
the workers of our city of San Francisco. SMG has also proven through the years to be
efficient, fair, and compassionate, especially when working with our members at Local B18.

LATS.E. Local B18 currently represents over 400 members, and SMG has continued to
provide work for the security guards, badge checkers, and elevator operators of our union.
Their commitment to a livable wage has been clearly demonstrated even when faced with
difficult economic trends. ‘

We here at Local B18 would respectfully ask that your agreement with SMG be extended, as it
continues to support our members, many of whom are struggling to compete in the City with
rising housing prices and a high cost of living. Moscone Center continues to serve as a very
successful world class venue largely as the result of SMG’s management philosophy and our
membetr’s pride in their jobs and the excellent service they provide.

Sincerely,

johnny Moreno
Business Agent-Secretary
IA.T.S.E. Local B18

900



International Alliance of Theatrical Stage Employes
Moving Picture Technicians, Artists and Allied Crafts
‘of the United States, Its Territories and Canada

, Local No. 16
Adffiliated With The 240 Second Street Steve Lutge
. AFL-CIO ” San Francisco, California 94105 : Business Agent - Secretary
California Labdr Federation, AFL-CIO . .

San Mateo Central Labor Council, AFL-CIO. TR0 . Phone; (415) 441-6400
San Francisco Labor Council, AFL-CIO . Fax: (415) 243-0179
North Bay Labor Council, AFL-CIO ) www,local16.0rg

July7,2016

To Whom [t May Concem:

IATSE Local 16 strongly supports SMG Facility Services LLC, We urge the City to renew its contract with SMG
Facllity Services LLC which is vital in creatmg hundreds of unionized jobs and expanding economic opportunity
throughout San Francisco. ,

The International Alliance of Theatrical Stage Employees {LA.T.S.E.) Local #18, representing 1500 workers, has
served the Bay Area Entertainment industry for over 122 years. The convention industry in San Francisco has seen
unprecedented growth over the fast 35 years and has kept our workers steadily employed as riggers, sound
technicians, projectionists, video technicians, computer technicians, electricians and carpenters. Our relationship
with SMG Facility Services LLG has been strong and has continued to grow as we work through the everyday»
challenges that accompany convention and event planning and staging, and working alongside other labor unions.
SMG Facility Services LLC has been comrmtted to the working people of San Francisco through economic peaks and
troughs,

We urge the City to renew the management contract with SMG Facility Servu:es LLC as it is important not only for the
future of San Francisco, but also for the future of Local 16. SMG Facllity Services LLC's management philosophy
and quality of service s vital in keeping the world class status that Moscone Center holds today.

Sinterely,

Steve Lutfe
Business Agent-Secretary
IATSE Local 16

SALIvs b18
Com/SAL supportSMG 07072016
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Umnited Service

Workers West
N\

Southern California
Headquarters

828 W. Washington Bivd.
Los Angeles, CA 90015
{213} 284-7705

[213) 284-7725 fax

Orange County office
1936 W. Chapman Ave.
Orange, CA 92868
[657) 888-6647

[714) 704-9102 fax

San Diego office
4001 Ef Cajon Blvd.
Suite 211

San Diego, CA 92105
[{619) 641-3050

(619} 641-3055 fax

Northern California
Headqguarters

3411 East 12th Street
Suite 200

Oakland, CA 94601
{800) 772-3326

{510} 261-2039 fax

San Jose office
1010 Ruff Drive
San Jose, CA95110
(408} 280-7770
[408) 280-7804 fax

Sacramehto office
1401 21st Street
Suite 310

© Sacramento, CA 95811

{916} 498-9505
(916} 497-0806 fax

TR
O e 3
ST EED

July 7, 2016
To Whom It May Concern:

The purpose of this letter is to officially endorse SMG in its bid to extend its
management agreement to operate the Moscone Center for 10 more years.

SEIU United Service Workers West (USWW) represents Event Attendants,
Security Officers and Traffic Controllers at the Moscone Center, and we have
been able to maintain a very amicable working relationship with SMG.

- USWW is the largest union for private-sector service workers in California,
with more than 40,000 members in private-sector Service industries.

USWW supports SMG’s request for the extension, as SMG continues to
support our members, many of whom are struggling to compete in the City
with rising housing prices and a high cost of living. The Moscone Center
continues to serve as a very successful world class venue largely as the result
of SMG’s management philosophy and our member’s pride in their jobs and
quality of service they provide.

Furthermore, SMG has maintained its neutrality in the midst of non-Union
contractors doing business with show management customers at the Moscone
Center. These unscrupulous contractors undercut the standards that USWW
has built up over the years with the employees of SMG. We have also seen an
increase in the use of outside contractors in our industries, including Mahoney
Security and United Professional Services. SMG remains neutral as we
struggle to organize those workers.

.SMG employs over 2,800 full and part time workers and has consistently .
contributed both financially and through the dedication of their personnel to
non-profit organizations who serve our most vulnerable populations including
Glide, St. Anthony’s and Project Homeless Connect.

Over the past 35 years, SMG has been committed to the working people of
-our beloved City. When economic trends have fallen and risen, their
commitment to a livable wage and health benefits has been clearly
demonstrated. A livable wage and benefits, long-standing commitment to the
social fabric of the community and a history of quality service are goals that
should resonate with all contractors that do business with the City and County
of San Francisco. We endorse SMG based on their commitment to these core
values.

Please feel free to contact me to discuss this.

2

nise Solis
First Vice President

902



Joseph B. Toback

Business Representative

Owen Murphy

Business Representative

Peter Forni
Field Representative

July 13, 2016

To Whom It May Concern,

This is a letter in support of the extension of the management contract between SMG and the city
of San Francisco for the administration of the Moscone Center. For the past 35 years my Local
union has worked at Moscone ceinter installing Tradeshows and meetings. We have worked in
close harmony with the entire SMG team dealing with issues of health, safety and security. It
should be pointed out that the leadership of Dick Shaff and Bob Sauter has been critical to
maintaining a strong spirit of cooperation with the entire work force in the building.

Together we have worked to promote San Francisco and our Convention Center as a premium
destination for visitors and meeting attendees. This is a city that we love and respect. We have
been treated as partners in the promotion of the industry, both from our employers and the
management of SMG. When the current building expansion began at Moscone, I was invited to
sit on the board of advisers to help plan the difficult task of expanding the building and
maintaining an active convention center at the same time. The work done by SMG with the
architects and construction crews has been exemplary. SMG has also created a model for waste.

management and recycling, turning Moscone into one of the “greenest” Convention Centers in
the world.

Another important aspect of SMG management has been a focus on safety awareness. SMG has
directly supported Local 510 in the ability to train our members in safe work practices and to
establish protocols that protect all of us.

We represent some 750 workers who have been able to maintain decent livelihoods out of the
Convention Industry, one that pays fair wages and benefits that include medical and retirement
coverage. SMG has shown a strong commitment to support the entire working community of
more than 2,800 full or part time workers that rely on the Tradeshow Industry to support our
families. In addition they have reached out to the surrounding neighborhood community
including many non-profit groups that support many of the vulnerable populations of San
Francisco.

Affordable housing has been one of the key rising issues in the greater San Francisco Bay Area.
The presence of a thriving Convention Industry has been a key element allowing us to live and
work here. A large part of the credit for the model of great management leads back to the
commitment demonstrated by the team at SMG. On behalf of Sign and Display Local 510, we
strongly urge you-to extend the Management contract of SMG for another ten years.

Sincerely, .. - : .
) — )
e (T/{{’ =S / M’\
~Joseph B Toback
Business Representative

IBT/jlw-opeiu-3-afl-cio (147) o N
. 250 Executive Park Blvd., Suite 4850 "= San Francisco, California 94134-3309 - (415) 468-7280 - FAX 488-4004
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July 15, 2016
To Whom it May Concern:
RE: SMG Moscone Centei’

It is my pleasure to offer this enthusiastic letter of support on behalf of SF Travel for the
extension of SMG’s contract for the management of Moscone Center. We have worked
closely with SMG personnel for many years and value them as a dedicated and
important members of San Francisco’s successful hospitality community. '

SMG is an important partner on our tourism and convention team and has many long
term and valuable relationships within our community that significantly benefits San .
Francisco. Additionally, SMG is an exemplary employer which employs and manages
thousands of union employees and third party vendors all of whom are the beneficiaries
of a.high quality workplace and a livable wage and benefits. SMG’s managers and
personnel are highly qualified and enthusiastic partners in our efforts for new and
continued convention business at Moscone Center and as a result SMG always receives
high praise from our client community. They have also been great partners in the
expansion of The Moscone Center.

It is our hope that SMG continues to manage this important San Francisco asset and
encourage extending SMG’s contract to manage Moscone Center. Thank you.

Sincerely,

Joe D’Alessandro
President & CEO

San Francisco Travel Association
One Front Street, Suite 2900 » San Francisco, CA 94111 » www.sanfianciscolravel
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‘Good moming . |
Thank you for your time ~ Bob Sauter, SMG's acting GM \f@&ﬂ,ﬂ
Prepared —read glowing recommendations —65%

As nice as that s

Heart omdvsoul of. what makes Moscone — one of busiest

Level of servicé — collectively provide to MP and attendees

Value - Training — What was once a sign — now a complex
LED unit. ‘

As technology changes, jurisdictions have to qdap’r'
What they do — never have those issues hit the floor
| Respect for the industry and what it brings to SF

Particularly challenging time — major expansion — fully
operational

Reward in late '18 w/b over 500,000 SF of contig
Close to 200k SF of flexible meeting space
25t to 17t

Moscone Center has an amazing future ahead of it
Proud to carry that success forward

Thank you

905




906



